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CONFIDENTIAL 


SUPPLY AGREEMENT 


This SUPPLY AGREEMENT (this "Agreement"), entered into as of day of July, 2020 (the 
"Effective Date"), is by and between Her Majesty the Queen in Right of Canada, as represented by the 
Minister of Public Works and Government Services ("Purchaser") and Moderna Switzerland GmbH, a 
limited liability company (“Gesellschaft mit beschränkter Haftung") organized and existing under the 
Laws of Switzerland with company number CHE-344.522.989 and registered address at Aeschenvorstadt 
55 (c/o Katja Schott, Wenger Plattner), 4051 Basel, Switzerland ("Moderna"). Purchaser and Moderna 
are referred to in this Agreement individually as a “Party” and together as the “Parties”. 


WHEREAS, Purchaser and Moderna entered into the Agreement, dated July 21, 2020, relating to 
the supply of Product as provided for herein (the “Prior Agreement"). 


WHEREAS, Purchaser wishes to obtain from Moderna supply of filled and finished mRNA- 
1273 in accordance with the terms of this Agreement. 


NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants 
herein contained, the Parties hereby agree as follows: 


1. DEFINITIONS. 


Unless specifically set forth to the contrary herein, the following terms, whether used in the 
singular or plural, will have the respective meanings set forth below: 


1.1 “Affiliate” means, with respect to Moderna, any Person that controls, is 
controlled by, or is under common control with Moderna. For purposes of this Agreement, such Person 
will be deemed to control another Person if it owns or controls, directly or indirectly, more than fifty 
percent (50%) of the equity securities of such Person entitled to vote in the election of directors (or, in the 
case that such Person is not a corporation, for the election of the corresponding managing authority), or 
otherwise has the power to direct the management and policies of such Person. The Parties acknowledge 
that in the case of certain entities organized under the Laws of certain countries, the maximum percentage 
ownership permitted by Law for a foreign investor may be less than fifty percent (50%), and that in such 
case such lower percentage will be substituted in the preceding sentence; provided, that such foreign 
investor has the power to direct the management and policies of such entity. 


1.2 “Agreement” has the meaning set forth in the preamble. 

1.3 “Anticipated Delivery Schedule” has the meaning set forth in Section 5.3(i). 
1.4 “Anticipated First Delivery Date” has the meaning set forth in Section 5.3(i). 
1.5 “Applicable Laws” means, (a) with respect to Moderna, the Laws of the 


jurisdiction where the Manufacturing Site is located, and (b) with respect to Purchaser, the Laws of all 
jurisdictions in the Territory where the Product is Manufactured, imported, distributed, administered or 


used, including any other jurisdiction A where the Product provided 
under this Agreement is distributed, administered or used. 


1.6 “Business Day” means a calendar day other than a Saturday, a Sunday, or a bank 
or other public holiday in Boston, Massachusetts, Visp, Switzerland or the location of the Manufacturing 
Site. 
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1.7 "Cessation Date" means the date Moderna provided written notice to Purchaser 
that Moderna and its Affiliates have discontinued worldwide clinical development of the Product due to 
clinical failure or otherwise. Notwithstanding the foregoing, the Cessation Date will never occur if any 
Relevant Marketing Approval has been obtained prior to such date. 


L8 “cGMP” means current good manufacturin 


1.9 "Confidential Information" means all technical, scientific and other know-how 
and information, trade secrets, knowledge, technology, means, methods, processes, practices, formulas, 
instructions, skills, techniques, procedures, specifications, data, results and other material, pre-clinical and 
clinical trial results, manufacturing procedures, test procedures and purification and isolation techniques, 
and any tangible embodiments of any of the foregoing, and any scientific, manufacturing, marketing and 
business plans, any financial and personnel matters relating to a Party or its present or future products, 
sales, licensors, licensees, suppliers, purchasers, employees, investors or businesses, that have been 
disclosed by or on behalf of such Party or such Party's Affiliates or Related Parties (as applicable) to the 
other Party or the other Party's Affiliates or Related Parties (as applicable), including in connection with 
the discussions and negotiations pertaining to this Agreement or in the course of performing this 
Agreement. Without limiting the foregoing, (a) this Agreement and its terms as well as all information 
pertaining to the relationship between the Parties will be deemed Confidential Information of Moderna 
(the "Agreement Information"), except as set forth in the last sentence of Section 7.1, (b) the Moderna 
Technology is Confidential Information of Moderna, and (c) the Product, including the Specifications, 
Marketing Approvals for the Product, and all data, results and other information relating to the Product 
(including the safety, immunogenicity or efficacy of the Product) is Confidential Information of Moderna. 


1.10 “Confirmed Volume” means, based on a dose of 100-micrograms of the 
Product, six (6) million doses of the А 


1.11 “Contracting Authority” has the meaning set forth in Section 2.3. 
1.12 “COVID-19 Pandemic” has the meaning set forth in Section 12.11. 
1.13 | delivery Schedule” has the meaning set forth in Section 5.3(i). 


1.14 O pos the meaning set forth in Section 5.3(v). 


о Increase” has the meaning set forth in Section 5.3(v). 
1.16 ИШ... Notice” has the meaning set forth in Section 5.3(v). 


1.17 “Deficient Product” has the meaning set forth in Section 5.4(1). 


Section 5.3(iii). 


has the meaning set forth in 


"Delivery Site" means 


1.20 “Dispute” has the meaning set forth in Section 12.3(i). 
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1.22 “FOIA” has the meaning set forth in Section 7.3(vi). 


Section 5.3(ii). 


1.23 “Force Majeure Event" has the meaning set forth in Section 12.11. 


1.24 "Governmental Authority" means any applicable government authority, court, 
council, tribunal, arbitrator, agency, department, bureau, branch, office, legislative body, commission or 
other instrumentality of (a) any government of any country, (b) any nation, state, province, county, city, 
or other political subdivision thereof, or (c) any supranational body. 


1.25 “ICC” has the meaning set forth in Section 12.3(iii). 


1.26 “Laws” means, all laws, statutes, ordinances, regulations, rules, judgments, 
decrees or orders of any Governmental Authority. 


127 Енн the meaning set forth in Section 9.1 (іу). 
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1.29 “Manufacturing”, “Manufactured” or “Manufacture” means the 
manufacturing, quality assurance, quality control, stability testing, packaging, and related services for the 
manufacture of the Product for distribution in the Territory. 


1.30 “Manufacturing Site” means any manufacturing site at which the Product for 
delivery to the Territory has been Manufactured, which locations will be identified by Moderna to 
Purchaser in writing from time to time. 


1.31 “Marketing Approval” means, with respect to a product in a particular country 
or jurisdiction, all approvals, licenses, permits, certifications, registrations or authorizations necessary for 
the sale or supply of such product in such country or jurisdiction, but excluding pricing approvals. For 
the avoidance of doubt, “Marketing Approval” includes any of the following: emergency use 
authorization, accelerated approval, conditional approval, temporary approval or similar approval under 
Law in the particular country or jurisdiction. 


1.32 “Moderna” has the meaning set forth in the preamble. 


1.33 “Moderna Parties” means Moderna and its Affiliates, and each of their 
respective contractors, subcontractors, collaborators or (sub)licensees involved in any capacity in any part 
of the research, development, Manufacture, supply, storage, distribution, importation or exportation of the 
Product, and each of their parent companies, subsidiaries and Affiliates and their respective directors, 
managers, officers, employees, advisors, representatives, agents, successors and assigns. 


1.34 “Moderna Technology” means any and all rights in any patents, patent 
applications, know-how, data, Trademarks (including Product Marks), inventions (whether or not 
patentable), copyrights, industrial designs, trade secrets and any other intellectual property rights owned 
or otherwise controlled by Moderna or any of its Affiliates as of the Effective Date or any time during the 
Term. 


1.35 ИШ... Increase” has the meaning set forth in Section 5.3(v). 

1.36 | o ption Notice” has the meaning set forth in Section 5.3(v). 

1.38 “Option Notice” has the meaning set forth in Section 5.3(v). 

1.39 “Option Payment” has the meaning set forth in Section 5.3(v). 

1.40 ee": the meaning set forth in Section 11.2(111). 

1.41 “Party” or “Parties” has the meaning set forth in the preamble. 

1.42 “Person” means an individual, partnership, corporation, limited liability 
company, joint stock company, unincorporated organization or association, trust or joint venture, or a 
Governmental Authority or political subdivision thereof. 

1.43 “PREP Act” means the Public Readiness and Emergency Preparedness Act, 42 


U.S.C. $ 247d-6d and the US HHS Declaration (effective February 4, 2020) regarding medical 
countermeasures against COVID-19. 


1.44 “Price Per 100-microgram Dose” means US 


assuming multi-dose vials. 


1.45 "Product" means the finished and packaged form of Moderna’s proprietary 
mRNA-1273 vaccine against COVID-19, as further described in Exhibit A. 


1.46 |Ж the meaning set forth in Section 5.4(1). 
1.47 “Product Marks" means the Trademarks set forth on Exhibit B attached hereto. 


1.48 "Product Payment" means the dollar amount equal to the Confirmed Volume 
multiplied by the Price Рег 100-microgram Dose, which amount equals ОЗН 


1.49 “Project Manager" has the meaning set forth in Section 2.2. 
1.50 “Purchaser” is the Government of Canada, as set forth in the preamble. 
1.51 — "Recall" has the meaning set forth in Section 6.4(i). 


1.52 ee: the meaning set forth in Section 5.3(ii). 


1.53 “Regulatory Authority” means any Governmental Authority involved in 
granting Marketing Approvals in the Territory. 


1.54 “Related Parties” means, with respect to Purchaser, other Governmental 
Authorities in the Territory. 


1.55 "Relevant Marketing Approval” means any of the following Marketing 
Approvals for the Product: (a) Marketing Approval for the Product by the Regulatory Authority in the 
Territory; 
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1.56 “Representative” with respect to a Person means any of its directors, managers, 
officers, employees, officials, contractors, advisors or other representatives of such Person (including any 
contractors, representatives or advisors retained by any department or central agency, in the case of 
Purchaser). 


1.57 "SEC" has the meaning set forth in Section 7.6. 


1.58 “Specifications” means the specifications or similar requirements for the Product 
that are provided by Moderna to Purchaser in writing. 


1.59 “Survival Date" has the meaning set forth in Section 13.3. 

1.60 “Technical Authority” has the meaning set forth in Section 2.4. 

1.61 "Technical Dispute" has the meaning set forth in Exhibit C attached hereto. 
1.62 "Term" has the meaning set forth in Section 11.1. 

1.63 “Territory” means Canada. 


1.64 "Third Party" means any Person other than (a) Purchaser or any of its Related 
Parties or (b) Moderna or any of its Affiliates. 


1.65 “Trademark” means trademarks, service marks, certification marks, trade dress, 
internet domain names, trade names, identifying symbols, designs, product names, company names, 
slogans, logos or insignia, whether registered or unregistered, and all common law rights, applications and 
registrations therefor, and all goodwill associated therewith. 


1.66 “Tribunal” has the meaning set forth in Section 12.3(iii). 


1.67 “Updated First Delivery Date" has the meaning set forth in Section 5.3(ii). 


2. GOVERNANCE. 
2.1 Each Party will appoint representatives as provided for in Section 2. Each Party 


may designate or substitute its representative by providing written notice to the other Party. 


responsible for overseeing the conduct of the activities of Moderna under this Agreement. 


22 Moderna will appoint a Moderna representative (the “Project Manager”) to be 


2.3 Purchaser will appoint a representative to be responsible for contract 
management, administration, and making payments, and any other responsibilities specifically identified 
in this Agreement (the “Contracting Authority”). Unless specified otherwise, all communications 
between Moderna and Purchaser regarding the conduct of the obligations under this Agreement will be 


addressed to or routed through the Project Manager and the Contracting Authority, respectively. 


2.4 Purchaser will appoint a representative to be responsible for providing 
information, guidance and advice on the technical and regulatory aspects under this Agreement (the 
“Technical Authority”). The Project Manager and the Technical Authority will coordinate the 
performance of the activities of the Parties relating to the technical and regulatory aspects of this 
Agreement. 


3. PURCHASER OBLIGATIONS. 


3.1 RESERVED. 


Purchaser Responsibilities. Subject to the terms and conditions of this 


sreement, 


Without limiting the foregoing, in fulfillment of its rights and obligations under this 


(v) distribute the Product in the Territory; 


(vi) comply with Applicable Law in relation to its rights and obligations in 
relation to the Product and its activities under this Agreement; and 
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4 Approved Dose. Purchaser acknowledges that no dose other than that specified 
in the Marketing Approval for the Product (as and when granted) in the Territory has been approved or 
recommended by Moderna, and Moderna makes no representations or warranties regarding the use of the 
Product at any dose other than such dose. Purchaser, other than the National Advisory Committee on 
Immunization, 


Moderna will be 
entitled to disclose such information to any Governmental Authority or Regulatory Authority in any 
country or jurisdiction in connection with compliance with its legal or regulatory obligations. 


Drug Label. Purchaser acknowledges and agrees that the terms and conditions 
hereof assume that a drug label for the 
will be implemented for the Product in the Territory, 


3.6 Exceptions to Territory Restrictions. By way of exceptions to territory 
restrictions stated in Section 3.3, Purchaser and its Related Parties may provide the Product t 


4. PAYMENT: REFUND. 


À Payment. — | XEM Date, Purchaser will pay 


will be paid in U.S. Dollar 


АП amounts payable to Moderna under this Agreement 


4.3 


(i) All payments hereunder will be exclusive of any sales taxes, VAT, 
duties, levies, surcharges, or other similar taxes or governmental charges and any penalties levied 
thereon and will be increased as a result of any such amounts. 


(ii) Each Party will be solely responsible for the payment of all taxes 
imposed on its share of income arising directly or indirectly from the activities of the Parties under this 
Agreement. 


(iv) The Parties will cooperate with respect to all documentation required by 
any taxing authority, the preparation of any tax returns, or reasonably requested by either Party piro om] 


44 Refunds. 


4.5 Moderna represents and the Purchaser acknowledges that there are complex 
manufacturing processes, high technological and research and development barriers, regulatory approval, 
licensure acquisition, supply security, marketing approval and other cost drivers involved in the 
manufacturing steps necessary to produce vaccines in a manner that is safe, effective, and consistent over 


the life zu As a result, the Parties agree that 


5% MANUFACTURING AND DELIVERY. 


5.1 Manufacture and Supply. 


5.2 Subcontracting. Moderna may subcontract all or any part of the Manufacture or 
supply of the Product or any other of its obligations under this Agreement to any of its Affiliates or any 
Third Party(ies). 


5.3 Delivery Schedule; Delivery. 


(i) Subject to the terms set forth herein (including Section 5.3(ii), 
Section 5.3(iii) and Section 9.1(i)), Moderna will supply the Confirmed Volume to Purchaser in 
accordance with this Agreement. Exhibit D contains information related 
the Product to Purchaser ncludin 
for the Product to Purchaser (the * 
to Exhibit D on or about 


Moderna will provide an update 
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(iv) Moderna will make available each quantity of the Product required under 
this Agreement to Рисһазе ЕЙ Incoterms 2020) at the Delivery Site. Risk of loss or of 
nage to the Product will remain with Moderna until 
at which time risk of loss or damage will transfer 


(v) Purchaser may, at its sole option, provide Moderna with a written notice 
to increase the number of doses of Product to be delivered by Moderna to Purchaser under this 
Agreement by up to fifty (50) million doses of Product (based on a dose of 100-micrograms of Product 
and such option must be exercised 


and such written notice, the 


such increz 
Option Increase" and each of the Jption Increase and th 
ase, an “Option Increase"), and ritten notice, the ‘Option Notice”, and cach of 
ption Notice and th Option Notice, an “Option Notice”). 
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jection of Product. 


t Claim. 
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Determination of Deficiency. Upon receipt of a Product Claim 


If, after joint testing or investigation has been performed, the Parties 
still cannot agree on the root cause, the provisions of Exhibit C will apply and, after the required 
negotiation, the dispute will be handled as a Technical Dispute. 


5.5 Disposition of Deficient Product. Purchaser will not dispose of any damaged, 
returned, or Deficient Product for which it intends to assert a Product Claim against Moderna without 
Moderna's prior written authorization to do so. Moderna may instruct Purchaser to return the Product to 


6. 
of the Food and Drugs Act (including any provision made under it), the Food and Drugs Act will prevail; 
provided, that in the event that a conflict between the terms of this Agreement and any provision of the 
Food and Drugs Act exists or arises, (1) the Party determining that such conflict exists or arises will give 
prompt written notice (and in any event, Нн 5 such determination) to the other 
Party, (ii) the Parties will cooperate in good faith to resolve any such conflict, includin > ЕЕЕ 

and (iii) will negotiate a replacement provision that complies 
with the Food and Drugs Act but preserves the intent of the Parties as provided hereunder (if necessary). 


6.1 General. Moderna and Purchaser will discuss the available regulatory pathways 
for obtaining approval for the Product in the Territory. Ifan emergency use authorization, conditional 
approval, temporary approval, expedited approval, accelerated approval or similar approval for the 
Product in the Territory cannot be obtained, or Moderna or its designee must obtain a non-accelerated 
Marketing Approval after such other authorization or approval is obtained, then, as between the Parties, 
Moderna or its designee will be the Marketing Approval holder for the Product in the Territory, unless 
otherwise agreed in writing by the Parties or otherwise not permissible under Applicable Laws in the 
Territory. 


6.2 Regulatory Authority Documentation. Ifan emergency use authorization, 
conditional approval, temporary approval, expedited approval, accelerated approval or similar approval 


for the Product in the Territory cannot be obtained, then A 
| Marketing Approval for the Product in the Territory (itself or through 1ts 


Affiliates, collaborators or contractors) and to make available to the Regulatory Authority in the Territory, 

ШИЕ all relevant documents relating to Marketing Approval application required by the 
Regulatory Authority in the Territory for the distribution, supply and sale of the Product in the Territory; 
provided, however, that such efforts will not require Moderna to carry out any additional non-clinical 
trials, clinical trials or post-approval trials other than any trials the Minister of Health determines are 
necessary under Applicable Law to address safety measures post-approval. Purchaser will provide 
assistance reasonably required by Moderna in connection with the same. 
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6.3 RESERVED. 
6.4 Product Recalls. 


(i) The Parties will each maintain records necessary to permit a Recall of 
any Product delivered to Purchaser or customers of Purchaser. Each Party will promptly notify the 
other Party of any information which might affect the marketability, safety or effectiveness of the 
Product or which might result in the Recall or seizure of the Product in the Territory. Upon receiving 
this notice or upon this discovery, each Party will stop making any further shipments of any Product in 
the Territory in its possession or control until a decision has been made whether a Recall or some other 
corrective action is necessary. The decision to initiate a Recall or to take some other corrective action, 
if any, with respect to the Product in the Territory will be made and implemented by Moderna, in its 
sole discretion. “Recall” means any action: (a) to recover title to or possession of quantities of the 
Product sold or shipped to any Person in the Territory (including the voluntary withdrawal of the 
Product from the Territory); (b) by any Regulatory Authority to detain or destroy any of the Product; or 
(c) to refrain from selling or shipping quantities of the Product to any Person in the Territory which 
would be subject to a Recall if sold or shipped. Nothing in this provision affects the Minister of 
Health’s ability to order recalls under the Food and Drugs Act. 


(ii) If (a) any Regulatory Authority issues a directive, order or, following 
the issuance of a safety warning or alert about a Product, a written request that any Product be Recalled 
in the Territory; (b) a court of competent jurisdiction orders a Recall in the Territory; or (c) Moderna 
determines that any Product should be Recalled or that a “Dear Doctor” letter is required relating the 
restrictions on the use of any Product in the Territory, then Purchaser will cooperate as reasonably 
required by Moderna, having regard to all Applicable Laws. 


6.5 Records. Moderna will keep and maintain records of the Manufacture, testing 
and shipping of the Product delivered under this Agreement for a period of five (5) years after delivery of 
such Product, or such longer period as required by Applicable Law. 


6.7 Notice Obligations. Moderna will provide Purchaser with prompt written notice 
of its receipt of any Relevant Marketing Approval or that Moderna and its Affiliates have discontinued 
worldwide clinical development of the Product due to clinical failure or otherwise. 


7H MUTUAL CONFIDENTIALITY. 


7.1 Mutual Non-Disclosure and Non-Use. Except as set forth herein, each Party and 
its Affiliates (in the case of Moderna) or its Representatives will keep completely confidential and will 
not disclose to any Person any Confidential Information of the other Party, except in accordance with 
Section 7.2, 7.3, 7.4 or 7.6. Neither Party will use Confidential Information of the other Party except as 
necessary to perform its obligations or to exercise its rights under this Agreement. Notwithstanding 
anything to the contrary herein, Purchaser will not permit or enable the disclosure of Confidential 
Information of Moderna to, or use any Confidential Information of Moderna by, any Third Party involved 
in the research, development, manufacturing or commercialization of any mRNA construct (or 
formulation thereof) or lipid nanoparticle. Without Purchaser's consent and except as expressly provided 


for herein (as if such information is Confidential Information of Purchaser), Moderna will not disclose to 
any other Person (other than representatives of Moderna or any of its Affiliates) any Agreement 
Information in any way that identifies Purchaser or would reasonably be expected to identify Purchaser. 


7.2 Exclusions. The obligations of nondisclosure and non-use set forth in Section 7.1 
will not apply to the extent that such Confidential Information: 


(i) is known by the receiving Party at the time of its receipt (and not 
pursuant to a prior disclosure by or on behalf of the disclosing Party, any of its Affiliates or any of its or 
their Representatives, as applicable), as documented by the receiving Party’s contemporaneous written 
business records or government records; 


(ii) at the time of disclosure by the disclosing Party, any of its Affiliates or 
its or their Representatives, as applicable, is in the public domain; 


(iii) becomes part of the public domain, by publication or otherwise, through 
no fault of the receiving Party, any of its Affiliates or its or their Representatives, as applicable; or 


(iv) is subsequently disclosed to the receiving Party, without restriction as to 
confidentiality or use, by a Third Party who is lawfully and contractually entitled to the possession and 
disclosure of such Confidential Information; or 


(v) is developed by the receiving Party independently without use of, 
reliance upon or reference to Confidential Information received from the disclosing Party, any of its 
Affiliates or any of its or their Representatives, as applicable, as documented by the receiving Party's 
contemporaneous written business records or government records. 


73 Authorized Disclosures. Each receiving Party represents and warrants that it has 
instituted, and will maintain, security procedures to identify and account for all copies of Confidential 
Information of the disclosing Party. Notwithstanding the obligations of confidentiality and non-use set 
forth above: 


(i) With Consent. A receiving Party may provide Confidential Information 
disclosed to it to the extent agreed to in writing in advance by the disclosing Party; 


(ii) For Advice. A receiving Party may provide Confidential Information 
disclosed to it to such Party’s professional advisors; 


(iii) Agreement Performance. Purchaser will be permitted to discuss this 
Agreement (and its terms) with personnel within its administration who: (a) have a need to know such 
information in order to execute this Agreement or to pay any amounts or to make or approve any 
decisions hereunder; (b) are legally bound to keep such information confidential and not disclose such 
information to any other Person outside its administration and restricts the use of such information, in 
each case, on terms no less stringent than the terms of this Section 7; (c) are informed of the 
confidential nature of such information; and (d) use such information solely for the permitted purpose 
set forth in Section 7.1 or as required to perform the functions required by applicable Law or under this 
Agreement; 


(iv) Agreement Performance. Moderna will be permitted to discuss this 
Agreement (and its terms) with the Moderna Parties who (a) have a need to know such information in 
order to perform this Agreement; (b) are legally bound to keep such information confidential and not 
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disclose such information to any other Person and restricts the use of such information, in each case, on 
terms no less stringent than the terms of this Section 7; (c) are informed of the confidential nature of 
such information and (d) use such information solely for the permitted purpose set forth in Section 7.1: 


(v) Agreement Performance; Moderna Collateral Duties. Moderna will be 
permitted to disclose Confidential Information of Purchaser to Governmental Authorities in order to 
perform its obligations or to exercise its rights under this Agreement: provided, that such Confidential 
Information will be disclosed only to the extent reasonably necessary to do so, and where permitted, 
subject to confidential treatment; 


(vi) Required by Law. A receiving Party may disclose Confidential 
Information disclosed to it to the extent required by applicable Law; provided, that (A) if a Party is 
required by Law to disclose Confidential Information of the other Party that is subject to the 
confidentiality provisions of this Section 7, then if legally permitted, such Party will use reasonable best 
efforts to prevent and limit the disclosure of such Confidential Information and promptly inform the 
other Party of the disclosure that is being sought in order to provide the other Party an opportunity to 
challenge or limit the disclosure; (B) if Purchaser receives a request under the relevant freedom of 
information legislation or similar Law (“FOIA”) to disclose any Confidential Information, if legally 
permitted, the receiving Party will comply with its legal disclosure obligations, including providing 
notice to the disclosing Party prior to disclosure of the request for disclosure being sought in order to 
provide the other Party an opportunity to submit to the receiving Party a non-disclosure justification, or 
to challenge or limit the disclosure by other methods. Additionally, the receiving Party will inform the 
other Party of the process and opportunity to make representations and challenge the receiving Party’s 
proposed disclosure of information decision; and (C) Confidential Information that is required to be 
disclosed by Law will remain otherwise subject to the confidentiality and non-use provisions of this 
Section 7; and 


(vii) Business Purposes. Moderna may disclose Confidential Information of 
Purchaser to any bona fide actual or prospective acquirers, underwriters, financial advisors, investors, 
lenders, or other non-strategic financing sources and any bona fide actual or prospective collaborators, 
licensors, licensees, or strategic partners and to employees, directors, agents, consultants, and advisers 
of any such Third Party, in each case, who are under obligations of confidentiality and non-use with 
respect to such information that is no less stringent than the terms of this Section 7 (but of duration 
customary in confidentiality agreements entered into for a similar purpose with underwriters, financial 
advisors, investors, lenders, or other non-strategic financing sources but not less than two (2) years). 


(viii) Governmental Purposes. The Purchaser will be permitted to disclose 
Confidential Information of Moderna for the purposes of government administration and operations, 
and in the exercise of Crown privileges. For greater clarity, this includes reporting to the Parliament of 
Canada, for public safety and national security purposes and for proactive disclosure required by 
applicable Law. Any such disclosure of Confidential Information under this clause (viii) will be limited 
to only that Confidential Information that is reasonably necessary to disclose under applicable Law, and 
under and in compliance with the privacy, confidentiality and proactive disclosure policy regimes of the 
Government of Canada. 


7.4 Publicity; Press Releases. Subject to Section 7.6, each Party will not, and will 
cause each of its Affiliates or Related Parties, as applicable, and representatives not to, issue or cause the 
publication of any press release or other public announcement with respect to this Agreement, the subject 
matter hereof or the transactions contemplated hereby without the prior written consent of the other Party; 
provided, that upon the request of a Party, the other Party will cooperate in good faith with such Party in 
making a press release relating to this Agreement, the subject matter hereof and the transactions 
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contemplated hereby. Either Party may subsequently publicly disclose any information previously 
contained in any public announcement made in accordance with this Section 7. 


1:3 Data Protection and Security Standards. Without prejudice to any other 
provision of this Agreement, in the event that Moderna intends to provide to Purchaser any sensitive 
Confidential Information, Moderna will notify Contracting Authority in writing that the provisions of 
Exhibit E apply to such information and will identify whether it intends to provide the information to the 
Technical Authority or Contracting Authority. Purchaser will comply with the provisions of Exhibit E. 


7.6 Securities Filings. Notwithstanding anything to the contrary herein, Purchaser 
acknowledges and agrees that Moderna and its Affiliates may submit this Agreement (and any other 
agreement entered into in connection herewith) to the United States Securities and Exchange Commission 
(the “SEC”) or any securities exchange for which its securities are listed and if Moderna or any such 
Affiliate does submit this Agreement (and any other agreement entered into in connection herewith) to the 
SEC or any such securities exchange for filing, Moderna agrees to consult with Purchaser with respect to 
the preparation and submission of a confidential treatment request for this Agreement, if confidential 
treatment is available for such disclosure. If Moderna or any of its Affiliates is required by applicable 
Law to make a disclosure of the terms of this Agreement in a filing with or other submission to the SEC 
or any securities exchange for which its securities are listed or otherwise to comply with applicable Law, 
and (i) Moderna has provided copies of the disclosure to Purchaser with reasonable advance notice of 
such filing or other disclosure under the circumstances, (ii) Moderna has promptly notified Purchaser in 
writing of such requirement and any respective timing constraints, and (iii) Moderna has given Purchaser 
a reasonable amount of time under the circumstances from the date of notice by Moderna of the required 
disclosure to comment upon, request confidential treatment or approve such disclosure, then Moderna or 
such Affiliate will have the right to make such public disclosure at the time and in the manner reasonably 
determined by its counsel to be required by applicable Law. Notwithstanding anything to the contrary 
herein, it is hereby understood and agreed that if Moderna or any of its Affiliates is seeking to make a 
disclosure as set forth in this Section 7.6, and Purchaser provides comments within the respective time 
periods or constraints specified herein or within the respective notice, Moderna, such Affiliate or its 
counsel, as the case may be, will in good faith consider incorporating such comments. 


8. INTELLECTUAL PROPERTY. 


8.1 Moderna Technology. As between the Parties, all right, title and interest in and 
to all Moderna Technology will be the exclusive property of Moderna and no right or interest therein is 
transferred or granted to Purchaser under this Agreement. Purchaser acknowledges and agrees that it does 
not acquire a license or any other right to any Moderna Technology. 


8.2 Use of Product Marks. 


(i) Purchaser acknowledges that the Product Marks and all goodwill 
pertaining thereto are the exclusive property of Moderna or its Affiliates, that nothing in this Agreement 
grants Purchaser or any Person any right, title or interest therein, and that all use of the Product Marks by 
Purchaser or its Related Parties or any Person acting under its or their authority or instructions will inure 
to the benefit of Moderna. 


(ii) Purchaser will not hold itself out as the owner of any of the Product 
Marks. Purchaser will not challenge or deny the validity of the Product Marks or Moderna’s ownership 
thereof. 
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(iii) Purchaser will not use or attempt to register, or aid any Third Party in 
using or attempting to register, any Trademark or Internet domain name that in the opinion of Moderna is 
likely to cause confusion with any of the Product Marks. 


(iv) Purchaser’s use of the Product Marks is subject to control by Moderna, 
and Purchaser will discontinue use of any Product Marks to which Moderna objects. Purchaser will not 
use any of the Product Marks in a manner that diminishes the value of any of the Product Marks or 
disparages Moderna or its Affiliates or that Moderna otherwise deems to be inappropriate. 


(v) Purchaser will not modify, overprint, distort, change, remove or obscure 
any Product Marks associated with the Product as delivered by Moderna under this Agreement, 


(vi) In the event Purchaser becomes aware of potential confusion by any 
person between a Product Mark and a Third Party Trademark or Internet domain name, Purchaser will 
promptly notify Moderna and will cooperate with Moderna in the enforcement or defense of the Product 
Mark. 


(vil) Purchaser will cooperate with Moderna and its Affiliates in the 
recordation of the Product Marks with customs authorities to help prevent the importation of counterfeit 
or infringing goods. 


8.3 No Implied Licenses. Except as expressly provided in this Agreement, no Party 


will be deemed by estoppel, implication or otherwise to have granted the other Party any licenses or other 
right with respect to any intellectual property. 


9. 


10. REPRESENTATIONS AND WARRANTIES. 


10.1 Moderna Warranties. Moderna represents and warrants to Purchaser as of the 
Effective Date that: 


(i) Moderna is a limited liability company (“Gesellschaft mit beschränkter 
Haftung”) duly incorporated, validly existing, and in good standing under the Laws of Switzerland; 


(ii) it has the full power and right to enter into this Agreement and to carry 
out its obligations under this Agreement; 


(iii) the execution and delivery of this Agreement by Moderna has been 
authorized by all requisite company action and this Agreement is and will remain a valid and binding 
obligation of Moderna, enforceable in accordance with its terms, subject to laws of general application; 
and 


(iv) the execution, delivery and performance of this Agreement, and 


compliance with the provisions of this Agreement, by Moderna does not and will not: (a) violate in any 
material respect any provision of applicable Laws or any ruling, writ, injunction, order, permit, 
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judgment or decree of any Governmental Authority, (b) constitute a material breach of, or default under 
(or an event which, with notice or lapse of time or both, would become a default under) or materially 
conflict with, or give rise to any right of termination, cancellation or acceleration of, any agreement, 
arrangement or instrument, whether written or oral, by which Moderna or any of its assets are bound, or 
(c) violate or conflict with any of the provisions of Moderna's organizational documents (including any 
articles or memoranda of organization or association, charter, bylaws or similar documents). 


10.2 Purchaser Warranties. Purchaser represents and warrants to Moderna as of the 
Effective Date that: 


(i) it has the full power and right to enter into this Agreement and to carry 
out its obligations under this Agreement; 


(ii) the execution and delivery of this Agreement by Purchaser has been 
authorized by all requisite action and this Agreement is and will remain a valid and binding obligation 
of Purchaser, enforceable in accordance with its terms, subject to laws of general application; 


(iii) the execution, delivery and performance of this Agreement, and 
compliance with the provisions of this Agreement, by Purchaser does not and will not: (a) violate in 
any material respect any provision of applicable Laws or any ruling, writ, injunction, order, permit, 
judgment or decree of any Governmental Authority, or (b) constitute a material breach of, or default 
under (or an event which, with notice or lapse of time or both, would become a default under) or 
materially conflict with, or give rise to any right of termination, cancellation or acceleration of, any 
agreement, arrangement or instrument, whether written or oral, by which Purchaser or any of its assets 
are bound; 


(iv) it has sufficient, liquid funds to pay all amounts hereunder; 


(v) Purchaser is not aware of any conflicts between any of the terms of this 
Agreement and any provision of the Food and Drugs Act (including any provision made under it); and 


(vi) the Product, if labelled and Manufactured in accordance with this 
Agreement, the Marketing Approval, and in compliance with cGMP and Applicable Laws, may be 
lawfully imported, distributed, administered and used in the Territory. 


10.3 Disclaimer. EXCEPT FOR THE EXPRESS REPRESENTATIONS AND 
WARRANTIES SET FORTH IN THIS AGREEMENT, MODERNA AND ITS AFFILIATES MAKE 
NO OTHER REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, 
INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE, OF NON-INFRINGEMENT, OR REGARDING RESULTS OBTAINED 
THROUGH THE USE OF ANY PRODUCT. 


11, TERM; TERMINATION. 


11.1 Term. This Agreement will commence on the Effective Date and will continue 
until the earliest of (a) the date that all of the then current Confirmed Volume of the Product and all 
Option Increases have been delivered by Moderna to Purchaser, (b) the Cessation Date, (c 
(which will automatically be extended to upon the exercise of any option by 
Purchaser under Section 5.3(v)) and (d) the termination of this Agreement in accordance with Section 
11.2 (the “Term”. 
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11.2 Termination. 


(i) The Parties may terminate this Agreement for any reason by mutual 
written agreement if set forth in writing and executed by an authorized representative of each Party. 


(ii) 


(v) 
for any material breach 


ш terminate this Agreement, by written notic 
of this Agreemen 


such breach is not cured 
receives written notice of such breach from th 
breach is not capable of being cured within su 
commenced and diligently continued actions to cure such breach within 
except in the case of a payment default, the cure period will bi 
making diligent efforts to do so. Such termination ул ective upon 

expiration of such cure period; provided, that in the event that the} disputes in good faith 


NM grounds for terminating this Agreement pursuant to this Section 11.2(v), then 
the Parties will refer such dispute for resolution O and the provisions 


therein will apply. 


ovided, however, that if such 


11.3 Effects of Expiration or Termination. 


(i) In the event of the expiration or termination of this Agreement in 
accordance with the terms hereof, 
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(ii) Upon the expiration or termination of this Agreement, at the written 
request of the disclosing Party, the receiving Party will return to the disclosing Party or destroy all 
originals, copies, and summaries of documents, materials, and other tangible manifestations of 
Confidential Information in the possession or control of the receiving Party (including its employees, 
advisors, agents and Affiliates); provided, however, that (a) one (1) copy of the Confidential 
Information may be retained by the receiving Party for the sole purpose of monitoring its ongoing 
obligations hereunder and (b) one (1) copy of Purchaser’s Confidential Information may be retained and 
used by or on behalf of Moderna or its Affiliates in connection with regulatory filings for the Products. 
Purchaser also will promptly return to Moderna all materials, equipment, samples, data, reports, and 
other property, information or know-how in recorded form that was provided by or on behalf of 
Moderna or developed for Purchaser hereunder. 


12, MISCELLANEOUS. 
12.1 Assignment. Except as expressly provided in this Agreement, this Agreement 


may not be assigned or otherwise transferred, nor may any right or obligation hereunder be delegated, 
assigned or transferred, by either Party without the written consent of the other Party. Notwithstanding 


in connection with, merger, sale of assets, reorganization, consolidation or otherwise, all or substantially 
all of the business of Moderna to which the subject matter of this Agreement relates. Any purported 
assignment in violation of this Section 12.1 will be null, void, and of no legal effect. 


12.2 Governing Law. This Agreement will be trued and the respective rights of 
the Parties determined in accordance with the substantive Laws E 


notwithstanding any provisions of „aws or any other Laws governing conflicts of laws to the 
contrary, and the patent Laws of the relevant jurisdiction without reference to any rules of conflicts of 
laws to the contrary. Each Party, and its Affiliates and Related Parties, disclaims any reliance on any 
representation. act or omission other than what is expressly set forth in this Agreement. 


12.3 Dispute Resolution. 


(i) Disputes. Except as expressly set forth otherwise in this Agreement, 
disputes of any nature arising (whether in contract, tort or otherwise) under, relating to, or in connection 
with this Agreement or the transactions contemplated by this Agreement (“Disputes”) will be resolved 
pursuant to this Section 12.3. 


(ii) Dispute Escalation. In the event of a Dispute between the Parties, the 
Parties will first attempt to resolve such Dispute by good faith negotiation and consultation between 
Contracting Authority and the Project Manager. In the event that such Dispute is not resolved on an 
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informal basis within) from receipt of the written notice of a Dispute (subject to 
subsection (v) below), any Party may, by written notice to the other, have such Dispute referred to 

БЕРІ Moderna and Assistant Deputy Minister, Procurement for Purchaser (or their 

respective designees, which designees will have decision-making authority on behalf of the applicable 


designating Party), who will attempt to resolve such Dispute by good faith negotiation and consultation 
for “ЖШ period following receipt of such written notice. 


(iii) ICC Arbitration. In the event a Dispute between the Parties is not 
resolved pursuant to Section 12.3(ii), either Party may at any time after the time periods set forth in 
Section 12.3(ii) above submit such Dispute to be finally settled by arbitration administered in 
accordance with the procedural rules of the International Chamber of Commerce (“ICC”) in effect at 
the time of submission, as modified by this Section 12.3. The arbitration and any arbitral award will be 
enforced under the Federal Arbitration Act (9 U.S.C. $ 1 et seq.), including the Convention on the 
Recognition and Enforcement of Foreign Arbitral Awards (9 U.S.C. $201 er seg.). The arbitration will 
be heard and determined by three (3) arbitrators who are retired judges or attorneys with at least ten 
(10) years of relevant experience in the pharmaceutical and biotechnology industry, each of whom will 
be impartial and independent (the “Tribunal”). Pursuant to Article 13 of the ICC Rules of Arbitration, 
each Party will appoint one arbitrator and the third arbitrator will be selected by the International Court 
of Arbitration. Such arbitration will take place the arbitration will be 
conducted in English. The Parties covenant and agree that they will participate in the arbitration in 
good faith and that they will share equally its costs, except as otherwise provided herein or as ordered 
by the Tribunal. The Tribunal will award the prevailing Party its costs and expenses of the arbitration, 
including attorneys’ fees and related fees and expenses. Any Party unsuccessfully refusing to comply 
with an order or award of the Tribunal will be liable for costs and expenses, including attorneys’ fees, 
incurred by the other Party in enforcing any such order or award. It is the intent of the Parties that the 
arbitration proceed in a manner that is efficient, expeditious and cost-effective. Notwithstanding 
anything to the contrary herein, the Parties agree that a Party may seek provisional equitable relief 
(including restraining orders, specific performance or other injunctive relief) (without first complying 
with Sections 12.3(ii) and 12.3(iii)) in a court of competent jurisdiction to prevent an actual or 
threatened breach of this Agreement. 


(iv) The Tribunal will determine the arbitrability of any disputes and the 
applicability of this Section 12.3, and will be empowered to grant interim and injunctive relief. 
Purchaser (a) hereby waives to the extent not prohibited by Law, and agrees not to assert, by way of 
motion, as a defense or otherwise, in any such action, suit, arbitration or proceeding, any claim that this 
Agreement is not binding on Purchaser and/or that it is not subject personally to the jurisdiction of the 
forums named herein, that its property is exempt or immune from attachment or execution, that any 
such action, suit, arbitration or proceeding brought in one of the forums named herein should be 
dismissed on grounds of forum non conveniens, should be transferred to any forum other than one of 
the forums named herein, or should be stayed by reason of the pendency of some other action, suit, 
arbitration or proceeding in any other forum other than one of the forums named herein, or that this 
Agreement or the subject matter hereof may not be enforced in or by such forums, and (b) hereby 
agrees not to commence any such action, suit, arbitration or proceeding other than before one of the 
forums named herein nor to make any motion or take any other action, suit, arbitration or proceeding 
seeking or intending to cause the transfer or removal of any such action, suit, arbitration or proceeding 
to any forum other than one of the forums named herein whether on the grounds of forum non 
conveniens or otherwise, The Parties agree that this arbitration agreement and any arbitral award may 
be enforced in the federal and state courts located RS: each Party hereby 
submits to the jurisdiction of such courts for such purposes. Notwithstanding the foregoing, 
application may be made to any court of competent jurisdiction with respect to the enforcement of any 
judgment or award, and if Moderna is unable to obtain jurisdiction in the forums named herein over 
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Purchaser, then Moderna will, in its sole discretion, be permitted to commence any such action, suit, 
arbitration or proceeding in any forum in the Territory. 


(v) RESERVED. 


(vi) Tolling. The Parties agree that all applicable statutes of limitation and 
time-based defenses (such as estoppel and laches), as well as all time periods in which a Party must 
exercise rights or perform obligation hereunder, will be tolled once the dispute resolution procedures set 
forth in this Section 12.3 have been initiated and for so long as they are pending, and the Parties will 
cooperate in taking all actions reasonably necessary to achieve such a result. In addition, during the 
pendency of any Dispute under this Agreement (a) this Agreement will remain in full force and effect, 
(b) the provisions of this Agreement relating to termination for material breach with respect to such 
Dispute will not be effective, (c) the time periods for cure as to any termination notice given prior to the 
initiation of action, suit, arbitration or proceedings will be tolled, (d) any time periods to exercise rights 
or perform obligations will be tolled, and (e) neither Party will issue a notice of termination pursuant to 
this Agreement based on the subject matter of the action, suit, arbitration or proceedings, in each case 
((a) — (e)), until the applicable forum has confirmed the material breach and the existence of the facts 
claimed by a Party to be the basis for the asserted material breach: provided, that if such breach can be 
cured by (i) the payment of money, then the defaulting Party will have an additional 

after its receipt of the judgement or arbitral award to pay such amount, or (ii) the taking of specific 
remedial actions, the defaulting Party 
undertake and complete such remedial actions 
specific timeframe established by the applicable forum's decision before any such notice of termination 
can be issued. Further, with respect to any time periods that have run during the pendency of the 
Dispute, the applicable Party —— — 8 —  — О: any specific 
timeframe established by the applicable forum’s decision to exercise any rights or perform any 
obligations affected by the running of such time periods. 


(vii) Notwithstanding anything to the contrary in this Agreement, the 
Purchaser shall continue to benefit from Crown privileges as applied under Canadian law. 


12.4 Entire Agreement; Amendments. This Agreement (including the Exhibits) 
contains the entire understanding of the Parties with respect to the subject matter hereof, and supersedes 
all previous arrangements with respect to the subject matter hereof, whether written or oral, including, 
effective as of the Effective Date, that the Prior Agreement and the Confidential Disclosure Agreement, 
dated June 28, 2020, between ModernaTX, Inc. and Her Majesty the Queen in Right of Canada, as 
represented by the Minister of Public Works and Government Services, as amended from time to time 
(provided, that all information disclosed or exchanged prior to the Effective Date relating to the subject 
matter of this Agreement will be treated as Confidential Information hereunder) will terminate and be of 
no further force and effect on and following the Effective Date. This Agreement (or any Exhibit to it) 
may be amended, or any term hereof modified, only by a written instrument duly executed by authorized 
representatives of both Parties. 


12.5 Severability. Any provision of this Agreement held to be invalid, illegal or 
unenforceable will be ineffective to the extent of such invalidity, illegality or unenforceability without 
affecting the validity, legality and enforceability of the remaining provisions hereof, and the remaining 
provisions will be construed and enforced in all respects as if such invalid or unenforceable provision or 
provisions had been omitted and substituted with a provision that is valid, legal and enforceable and most 
closely effectuates the original intent of this Agreement. The invalidity of a particular provision in a 
particular jurisdiction will not invalidate such provision in any other jurisdiction. 
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12.6 Headings. The captions to the Sections hereof are not a part of this Agreement, 
but are merely for convenience to assist in locating and reading the several Sections hereof. 


12.7 Waiver of Rule of Construction. Each Party has had the opportunity to consult 
with counsel in connection with the review, drafting and negotiation of this Agreement. Accordingly, the 
rule of construction that any ambiguity in this Agreement will be construed against the drafting Party will 


not apply. 


12.8 Interpretation. Except where the context expressly requires otherwise: (a) the use 
of any gender herein will be deemed to encompass references to either or both genders, and the use of the 
singular will be deemed to include the plural (and vice versa); (b) the words “include”, “includes” and 
"including" will be deemed to be followed by the phrase “without limitation" and will not be interpreted 
to limit the provision to which it relates; (c) the word "shall" will be construed to have the same meaning 
and effect as the word “will”; (d) any definition of or reference to any agreement, instrument or other 
document herein will be construed as referring to such agreement, instrument or other document as from 
time to time amended, supplemented or otherwise modified (subject to any restrictions on such 
amendments, supplements or modifications set forth herein); (e) any reference herein to any Person will 
be construed to include the Person's successors and permitted assigns; (f) the words “herein,” “hereof,” 
and “hereunder,” and words of similar import, will be construed to refer to this Agreement in each of their 
entirety, as the context requires, and not to any particular provision hereof; (g) all references herein to 
Sections or Exhibits will be construed to refer to sections or exhibits of this Agreement, and references to 
this Agreement include all the Exhibits attached hereto; (h) the word "notice" means notice in writing 
(whether or not specifically stated); (1) provisions that require that a Party or the Parties “agree,” 
"consent," or "approve" or the like will require that such agreement, consent or approval be specific and 
in writing, whether by written agreement, letter, approved minutes or otherwise (but instant messaging); 
(j) references to any specific law, rule or regulation, or article, section or other division thereof, will be 
deemed to include the then-current amendments thereto or any replacement or successor law, rule or 
regulation thereof; (k) the term “or” will be interpreted in the inclusive sense commonly associated with 
the term “and/or”; (1) unless otherwise specified, “day” means a calendar day; and (m) the interpretation 
of this Agreement, any notice, consent or the like delivered hereunder, and any action, dispute, arbitration 
or proceeding, will be provided or conducted in English. 


12.9 No Implied Waivers; Rights Cumulative. Except as expressly provided in this 
Agreement, no failure on the part of a Party to exercise, and no delay in exercising, any right, power, 


remedy or privilege under this Agreement, or provided by statute or at Law or in equity or otherwise, will 
impair, prejudice or constitute a waiver of any such right, power, remedy or privilege or be construed as a 
waiver of any breach of this Agreement or as an acquiescence therein, nor will any single or partial 
exercise of any such right, power, remedy or privilege preclude any other or further exercise thereof or 
the exercise of any other right, power, remedy or privilege. 


12.10 Notices. Any notice or other communication required or permitted to be 
delivered to any Party under this Agreement will be in writing and will be deemed properly delivered, 
given and received: (a) if delivered by hand, when delivered; (b) if sent on a Business Day by electronic 
mail before 5:00 p.m. (recipient's time) on the day sent by electronic mail and receipt is confirmed, on the 
date on which receipt is confirmed; (c) if sent by electronic mail on a day other than a Business Day and 
receipt is confirmed, or if sent by electronic mail after 5:00 p.m. (recipient's time) on the day sent by 
electronic mail and receipt is confirmed, on the Business Day following the date on which receipt is 
confirmed; (d) if sent by registered, certified or first class mail, the third Business Day after being sent; or 
(e) if sent by overnight delivery via a national courier OU EE + being delivered 
to such courier, in each case to the address set forth beneath the name of such Party below (or to such 


other address as such Party will have specified in a written notice given to the other Party): 
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If to Purchaser, to: Public Services and Procurement Canada 
10 Wellington Street, 5" Floor 
Gatineau, Quebec K1A 0S5 


Attention: 
Email: 
If to Moderna, to: Moderna Switzerland GmbH 
c/o ModernaTX, Inc. 
200 Technology Square 
Cambridge, MA 02139 
Attention: Chief Executive Officer 


rou | 


With a copy to: Moderna Switzerland GmbH 
c/o ModernaTX, Inc. 
200 Technology Square 
Cambridge, MA 02139 
Attention: General Counsel 


Fui. NN 


12.11 Force Majeure. Neither Party will be held liable to the other Party nor be deemed 
to have defaulted under or breached this Agreement for failure or delay in performing any obligation 
under this Agreement (except for any obligation to make payment) to the extent that such failure or delay 
is caused by or results from causes beyond the reasonable control of the affected Party (each, a “Force 
Majeure Event”), 


*or sake of clarity, Moderna and Purchaser acknowledge and agree that either 
Party's ability to perform its obligations under this Agreement after the Effective Date may be affected by 
the COVID-19 pandemic (the “COVID-19 Pandemic”) ongoing at the time of execution of this 
Agreement, and as such, both Parties understand and acknowledge that this COVID-19 Pandemic may 
constitute a Force Majeure Event as of the Effective Date. If a Party is actually prevented from 
performing any of its obligations under this Agreement due to the COVID-19 Pandemic, such non- 
performing Party will not be liable for breach of this Agreement with respect to such non-performance. 
Without limiting the foregoing, the Parties will agree on extensions to timeframes set forth in this 
Agreement to account for delays in carrying out activities and obligations hereunder to the extent such 
delays are a result of disruptions to business caused by the COVID-19 Pandemic or related laws and 
regulations which shall not exceed EM with respect to the Confirmed Volume as of the date 
hereof) o with respect to any Option Increase)). 


12.12 Independent Parties. It is expressly agreed that the Parties will be independent 
contractors and that, except as otherwise required by applicable Laws, the relationship between the Parties 
will not constitute a partnership (including for US federal tax purposes), joint venture, or agency. 
Moderna will not have the authority to make any statements, representations, or commitments of any 
kind, or to take any action, that will be binding on Purchaser, without the prior written consent of 
Purchaser, and Purchaser will not have the authority to make any statements, representations, or 
commitments of any kind, or to take any action, that will be binding on Moderna, without the prior 
written consent of Moderna. 


N 
Un 


12.13 Counterparts. This Agreement may be executed in two or more counterparts, 
including electronically or by facsimile or PDF signature pages, each of which will be deemed an 
original, but all of which together will constitute one and the same instrument. 


12.14 Further Assurances. The Parties agree to reasonably cooperate with each other in 
connection with any actions required to be taken as part of their respective obligations under this 
Agreement, and will (a) furnish to each other such further information, (b) execute and deliver to each 
other such other documents, and (c) take such other actions (including working collaboratively to correct 
any clerical, typographical, or other similar errors in this Agreement), all as the other Party may 
reasonably request for the purpose of carrying out the intent of this Agreement. 


12.15 Performance by Affiliates. Purchaser acknowledges and accepts that Moderna 
will have the right to extend the rights, licenses, immunities from suits as contemplated by Section 13.5 
and obligations granted or imposed under this Agreement to one or more of its Affiliates. All applicable 
terms and provisions of this Agreement will apply to any such Affiliate to which this Agreement has been 
extended to the same extent as such terms and provisions apply to Moderna. Moderna will however 
remain primarily liable for any acts or omissions, including financial liabilities, of its Affiliates. 


Bin fect; No Third Party Beneficiaries. As of the Effective Date, this 
Agreement will be binding upon and inure to the benefit of the Parties and their respective permitted 
successors and permitted assigns. Except as expressly set forth in this Agreement, no Person other than 
the Parties and their respective Affiliates, and in the case of Moderna, the Moderna Parties, and permitted 
assignees hereunder will be deemed an intended beneficiary hereunder or have any right to enforce any 
obligation of this Agreement. 
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[THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK] 


IN WITNESS WHEREOE, the Parties have caused this Agreement to be executed by their duly 
authorized representatives as of the Effective Date. 


DEPARTMENT OF PUBLIC WORKS AND MODERNA SWITZERLAND GMBH 
GOVERNMENT SERVICES 


BY: BY; 
NAME: NAME: 
TITLE: TITLE: 
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EXHIBIT A 
PRODUCT DESCRIPTION 


Moderna’s proprietary vaccine candidate known as mRNA-1273, which is a novel lipid nanoparticle 
(LNP)-encapsulated mRNA-based vaccine that encodes for a full-length, prefusion stabilized spike (S) 
protein of SARS-CoV-2. 
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EXHIBIT B 
PRODUCT MARKS 


MODERNA, MODERNATX, any Trademark incorporating either term, any Trademark that is used by 
Moderna in association with the Product, including any Trademarks that accompany the Product when 
delivered by Moderna to Purchaser, and any Trademark for which Moderna has applied for registration in 
the Territory. Moderna may provide Purchaser with a list of such Product Marks from time to time. 
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EXHIBIT C 


DISPUTE RESOLUTION 


Negotiation 


If any dispute arises out of the Agreement, the Parties will first try to resolve it amicably. Any Party may 
send a notice of a dispute to the other, and each Party will appoint] 

receipt of the notice, an appropriate single representative having full power and authority to resolve the 
dispute. The representatives will meet as necessary in order to resolve the dispute. If the representatives 
fail to resolve the Uo —-—-"EERGO гі: appointment, or if a Party fails to appoint a 
representative as required above: for Technical Disputes, the expert determination procedure may be 
started by either Party; and for all other disputes, each Party will refer the dispute immediately to a senior 
officer or member of Purchaser's administration (or another senior manager as he/she may designate) who 
will meet and discuss as necessary to try to resolve the dispute amicably. 


Technical Disputes 


If a dispute arises between the Parties that is exclusively related to technical aspects of the Manufacturing, 
packaging, labelling, quality control testing, handling, storage, or other activities under this Agreement, 
including conformance of the Product to the Specifications (a "Technical Dispute"), the Parties will use 
all reasonable efforts to resolve the dispute by amicable negotiations as provided above. Ifthe Parties are 
unable to resolve a Technical Dispute by negotiation, the Technical Dispute will, at the written request of 
either Party, be referred for determination to an expert in the following manner: 


(a) Appointment of Expert. [aaa the written request, the 
Parties will appoint a single agreed expert with experience and expertise in the subject matter of the 


dispute. If the Parties fail to agree the appointment within that period, then either Party may request that a 
neutral from the International Institute of Conflict Prevention and Resolution appoints a suitable expert 
(and both Parties will accept that appointment in the absence of evident conflict or bias). As a condition 
of the expert’s appointment, the Parties will ensure that the expert agrees to disclose any actual or 
potential conflicts of interest promptly as they arise. The Parties do not intend that the expert acts as an 
arbitrator. 


(b) Procedure. The Parties will require the expert to provide an opinion on each referred 


issue (with reasonably detailed reasoning) ШЕ or as agreed by the Parties 


with the expert). Each Party will give to the expert and to each other all the evidence and information 
within their respective possession or control as the expert may reasonably request, which they will 
disclose promptly and in any «co 1 a written request from the expert to 
do so. At all times the Parties will co-operate and seek to narrow and limit the issues to be determined. 
(c) Final and Binding. The determination of the expert will, except for fraud or manifest 


error or where an unapproved conflict of interest or appearance thereof is discovered, be final and binding 
upon the Parties with respect to the referred Technical Dispute. 


(d) Costs. Each Party will bear its own costs for any matter referred to an expert under this 


Exhibit C and, in the absence of express agreement to the contrary, the costs and expenses of the expert 
will be shared equally by the Parties. 


Exhibit C-1 


ATIA - 20(1)(b) ATIA - 20(1)(c) 


EXHIBIT D 


Period 


Exhibit D-1 


ATIA - 20(1)(b) ATIA - 20(1)(d) 


EXHIBIT E 


Exhibit E-1 


ATIA - 20(1)(b) ATIA - 20(1)(d) 


Exhibit E-2 


ATIA - 20(1)(b) ATIA - 20(1)(d) 


Exhibit E-3 


ATIA -18(b) ATIA -18(d) ATIA - 20(1)(b ATIA -20(1)(c)) ATIA -20(1)(d) 


ATIA - 20(1)(b) ATIA - 20(1)(d) 


Exhibit F-2 


ATIA - 20(1)(b) ATIA - 20(1)(c) ATIA -20(1)(d)) 


EXHIBIT G 


ATIA - 20(1)(b) ATIA -20(1)(d)) 


Exhibit G-2 


ATIA - 20(1)(b) ATIA - 20(1)(d) 
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Exhibit G-5 


IN WITNESS WHEREOE, the Parties have caused this Agreement to be executed by their duly 
authorized representatives as of the Effective Date. 


DEPARTMENT OF PUBLIC WORKS AND MODERNA SWITZERLAND GMBH 
GOVERNMENT SERVICES 


Bu ee NE 
NAME: Anita Anand NAME: 
TITLE: Minister of Public Services TITLE: 


and Procurement 
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FIRST AMENDMENT AGREEMENT 


This FIRST AMENDMENT AGREEMENT (this “First Amendment”), entered into as of the 
18th day of September, 2020 (the “Amendment Effective Date”), is by and between Her Majesty the 
Queen in Right of Canada, as represented by the Minister of Public Works and Government Services 
(“Purchaser”), and Moderna Switzerland GmbH, a limited liability company (“Gesellschaft mit 
beschránkter Haftung”) organized and existing under the Laws of Switzerland with company number 
CHE-344.522.989 and registered address at Aeschenvorstadt 48 (c/o W alder Wyss), 4051 
Basel, Switzerland (“Moderna”). Purchaser and Moderna are referred to in this First Amendment 
individually as a “Party” and together as the “Parties”. 


WHEREAS, Purchaser and Moderna entered into a supply agreement, dated July 24, 2020, 
relating to the supply of filled and finished mRNA-1273 on T os is (the “Supply 


Agreement”). 


WHEREAS, pursuant to Section 5.3(v) of the Supply Agreement, Purchaser has an option to 
increase the number of doses of Product (as defined in the Supply Agreement) to be delivered by 
Moderna to Purchaser under the Supply Agreement pursuant to an [Option Notice (as defined in 
the Supply Agreement). 


WHEREAS, Purchaser wishes to exercise such option by way of an tion Notice for 
an Emo Increase (as defined in the Supply Agreement) of doses of 
Product (based on a dose eur and in connection therewith, the Parties wish to 
amend the Supply Agreement as provided m this First Amendment. 


NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants 
herein contained, the Parties hereby agree as follows: 


1. DEFINITIONS. Unless specifically set forth to the contrary herein, capitalized terms 
used but not defined herein will have the meanings ascribed to such terms in the Supply Agreement. 


2. AMENDMENTS. 
2.1 Section 5.3(v) of the Supply Agreement is deleted апа restated as follows: 
“(v) Options. 
(A) Т option Exercise. The Parties acknowledge and agree that 


Purchaser has provided Moderna with a notice (the Option Notice”) to increase the number of 
doses of Product (based on a dose of 


Purchaser > ашан: of Product (the 4 
Option Payment is to be paid according to the following schedule 


ATIA - 20(1)(b) ATIA - 20(1)(c) ATIA -20(1)(d)) 


2,2 The definition of 
Agreement is deleted and restated as follows: 


in Section 11.2(iii) of the Supply 


2.3 For purposes of the Supply Agreement, the doses delivered in a calendar quarter 
will be deemed to first be doses included in the Confirmed Volume, second be doses included in the 
Option Increase (in order of the earliest scheduled doses first) and third be doses included in the 
Option Increase (in order of the earliest scheduled doses first). 


2.4 Section 11.2(iv) of the Supply Agreement is hereby deleted and restated as 


follows: 


2.5 Exhibit D of the Supply Agreement is deleted and replaced with the table 


annexed hereto as Annex 1, which will be deemed to be an updated 
and is inclusive 6655 AN Volume and the| Option 


Increase. 


2.6 Section 11.1 ofthe Supply Agreement is deleted and restated as follows: 
51 Term. This Agreement will commence on the Effective Date and will continue until the 


earliest of (a) the date that all of the then current Confirmed Volume of the Product and all then current 
Option Increases have been delivered by Moderna to Purchaser, (b) the Cessation Date, (c 


(which will automatically be extended to| upon the exercise of the option for the 
|. Option Increase by Purchaser under Section 5.3(V)(B)) and (d) the termination of this Agreement 


in accordance with Section 11.2 (the “Term”).” 


2:7 Section 5.3(iii) of the Supply Agreement is deleted and restated as follows: 


ATIA - 20(1)(b) ATIA -20(1)(d)) 


3: MISCELLANEOUS. 


3.1 This First Amendment will be construed and the respective rights of the Parties 
determined in accordance with the substantive Laws of Wo notwithstanding any 


provisions S EZ or any other Laws governing conflicts of laws to the contrary, and the 
patent Laws of the relevant jurisdiction without reference to any rules of conflicts of laws to the contrary. 
Each Party, and its Affiliates and Related Parties, disclaims any reliance on any representation, act or 
omission other than what is expressly set forth in this First Amendment. 


3.2 The Supply Agreement as amended by this First Amendment is and shall 
continue to be in full force and effect and is hereby confirmed in all respects. 


33 The provisions of Section 12.3 of the Supply Agreement are incorporated herein 
by reference as though set forth herein, mutatis mutandis. 


3.4 The provisions of Section 12.5, Section 12.6, Section 12.7, Section 12.8, Section 


12.12 and Section 12.13 are incorporated herein by reference as though set forth herein, mutatis mutandis. 
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IN WITNESS WHEREOF, the Parties have caused this First Amendment to be executed by 
their duly authorized representatives as of the Effective Date. 


DEPARTMENT OF PUBLIC WORKS AND MODERNA SWITZERLAND GMBH 
GOVERNMENT SERVICES 


BY: 
NAME: Anita Anand NAME: 
TITLE: Minister of Public Services and TITLE: 


Procurement 
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ANNEX 1 


"EXHIBIT D 


Period 


Confirmed Volume: 


Confirmed Volume: 
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SECOND AMENDMENT AGREEMENT 


This SECOND AMENDMENT AGREEMENT (this “Second Amendment”), entered into as 
of the 4% day of December, 2020 (the “Second Amendment Effective Date”), is by and between Нег 
Majesty the Queen in Right of Canada, as represented by the Minister of Public Works and Government 
Services (“Purchaser”), and Moderna Switzerland GmbH, a limited liability company (“Gesellschaft mit 
beschränkter Haftung’) organized and existing under the Laws of Switzerland with company number 
CHE-344.522.989 and registered address at Aeschenvorstadt 48 (c/o Walder Wyss), 4051 
Basel, Switzerland (“Moderna”). Purchaser and Moderna are referred to in this First Amendment 
individually as a “Party” and together as the “Parties”. 


WHEREAS, Purchaser and Moderna entered into a supply agreement, dated July 24, 2020, and 
amended September 18, 2020, relating to the supply of filled and finished mRNA-1273 on an 
basis (the “Supply Agreement”). 


WHEREAS, pursuant to Section 5.3(v)(B) of the Supply Agreement, Purchaser has an option to 
increase the number of doses of Product (as defined in the Supply Agreement) to be delivered by 
Moderna to Purchaser under the Supply Agreement pursuant to O ption Notice (as defined in 
the Supply Agreement). 


/HEREAS, Purchaser wishes to exercise such option by way of: Option Notice for 
¿ Jption Increase (as defined in the Supply Agreement) of doses of 
roduct (based on a dose of nd in connection therewith, the Parties wish to 


amend the Supply Agreement as provided in this Second Amendment. 


NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants 
herein contained, the Parties hereby agree as follows: 


1. DEFINITIONS. Unless specifically set forth to the contrary herein, capitalized terms 
used but not defined herein will have the meanings ascribed to such terms in the Supply Agreement. 
ài AMENDMENTS. 
2.1 Section 5.3(v)(B) of the Supply Agreement is deleted and restated as follows: 


“В HI Op Exercise. The Parties acknowledge and agree that 
Purchaser has provided Moderna with a notice (the Option Notice") to increase the number 
of doses of Product (based on a dose ла шщ be delivered by Moderna to 
Purchaser by doses of Product (such in ed doses, the MW Option 
Increase” and each of the ption Increase and ШЕН ption Increase, an “Option 
Increase”). Th Option Payment is to be paid according to the following schedule: 
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2.2 The definition m o o= = B Section 11.2(iii) of the Supply 


Agreement is deleted and restated as follows: 


Exhibit D of the Supply Agreement is deleted and replaced with the table 
Annex 1, which will be deemed to be an updated 
Confirmed Volum ase and 


24 Section 11.1 of the Supply Agreement is deleted and restated as follows: 


“11.1 Term. This Agreement will commence on the Effective Date and will continue until the 
earliest of (a) the date that all of the then current Confirmed Volume of the Product and all then current 


Option Increases have been delivered by Moderna to Purchaser, (b) the Cessation Date, (c) 
| (d) the termination of this Agreement in accordance with Section 11.2 (the “Ter E 


3: MISCELLANEOUS. 


3.1 This Second Amendment will be construed and the respective rights of the 
Parties determined in accordance with the substantive Laws of notwithstanding 
any provisions of aws or any other Laws governing conflicts of laws to the contrary, and the 
patent Laws of the relevant jurisdiction without reference to any rules of conflicts of laws to the contrary. 
Each Party, and its Affiliates and Related Parties, disclaims any reliance on any representation, act or 
omission other than what is expressly set forth in this Second Amendment. 


3.2 The Supply Agreement as amended by the First Amendment and this Second 
Amendment is and shall continue to be in full force and effect and is hereby confirmed in all respects. 


3.3 The provisions of Section 12.3 of the Supply Agreement are incorporated herein 
by reference as though set forth herein, mutatis mutandis. 
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3.4 The provisions of Section 12.5, Section 12.6, Section 12.7, Section 12.8, Section 
12.12 and Section 12.13 are incorporated herein by reference as though set forth herein, mutatis mutandis. 
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IN WITNESS WHEREOF, the Parties have caused this Second Amendment to be executed by 
their duly authorized representatives as of the Second Amendment Effective Date. 


DEPARTMENT OF PUBLIC WORKS AND MODERNA SWITZERLAND GMBH 
GOVERNMENT SERVICES 


BY: нн ШЕ 
Ыр | NAME:David Meline 
TITLE: TITLE: 

CFO Moderna. 


Page 4 of 5 


DocuSign Envelope ID: A57D159A-0BB8-407E-ABB9-5D8F9F63AD92 
ATIA - 18(d) ATIA - 20(1)(b) ATIA - 20(1)(c) 
Confidential 
Execution Version 


ANNEX 1 


*EXHIBIT D 


ИШ... increase: RN 
Confirmed А нн 
| Option Increase: [AAA] 
Option increase | 
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THIRD AMENDMENT AGREEMENT 


This THIRD AMENDMENT AGREEMENT (this “Third Amendment”), entered into as of 
the 11thday of February. 2021 (the “Third Amendment Effective Date”), is by and between Her 
Majesty the Queen in Right of Canada, as represented by the Minister of Public Works and Government 
Services (“Purchaser”), and Moderna Switzerland GmbH, a limited liability company (“Gesellschaft mit 
beschränkter Haftung”) organized and existing under the Laws of Switzerland with company number 
CHE-344.522.989 and registered address at Aeschenvorstadt 48 "um — | Walder Wyss), 4051 
Basel, Switzerland (“Moderna”). Purchaser and Moderna are referred to in this Third Amendment 
individually as a “Party” and together as the “Parties”. 


WHEREAS, Purchaser and Moderna entered into a supply agreement, dated July 24, 2020, 
which was amended by the First Amendment Agreement dated September 18, 2020, and the Second 
Amendment Agreement dated December 4, 2020, relating to the supply of filled and finished mRNA- 
1273 on an basis (the "Supply Agreement"). 


WHEREAS, Purchaser wishes to purchase an additional 6 
defined in ће Supply Agreement) to be delivered by Moderna to Purchaser under the Supply Agreement, 
as further detailed in this amendment, and in connection therewith, the Parties wish to amend the Supply 


Agreement as provided in this Third Amendment, 


NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants 
herein contained, the Parties hereby agree as follows: 


1. DEFINITIONS. Unless specifically set forth to the contrary herein, capitalized terms 
used but not defined herein will have the meanings ascribed to such terms in the Supply Agreement. 


2. AMENDMENTS. 


241 Section 1.68 is hereby added to the Supply Agreement as follows: 


һә 
N 


Section 5.3(iv) of the Supply Agreement is hereby deleted and replaced as 
follows: 


“Moderna will make available each quantity of the Product required under this Agreement to 
Purchaser NN Incoterms 2020) at the Delivery Site. Risk of loss or of damage to the Product, and 
title to the Product, will remain with Moderna until 

at which time risk of loss or damage and title will transfer’ 
Purchaser 
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Section 5.3(vi) is hereby added to the Supply Agreement as follows: 


Section 5.3(vii) is hereby added to the Supply Agreement as follows: 


2.5 Section 5.3(viii) is hereby added to the Supply Agreement: 

“For Product delivered in the third calendar quarter of 2021 or any time thereafter, Moderna may 
Manufacture or have Manufactured the Product at manufacturing sites used by Moderna as part of its 
supply chain for the United States (“U.S. Supply Chain”) without the prior consent of Purchaser, as and 
to the extent permitted under the Marketing Approval for the Product in the Territory, Applicable Law 
and Moderna and its Affiliates’ agreements with the United States government. Upon Moderna's 
reasonable request, Purchaser shall assist in good faith Moderna, and shall work with the Regulatory 
Authority and other Governmental Authorities, to facilitate the review of all licenses, permits, 
authorizations, in relation to the production of doses of Product Manufactured using Moderna’s U.S. 
supply chain, but in no way shall Purchaser interfere with or otherwise affect Health Canada’s (or any 
other of the listed bodies) unfettered discretion and independence. 


2.6 Section 4.4 ofthe Supply Agreement is hereby deleted and restated as follows: 


Page 2 of 6 


DocuSign Envelope ID: 50808AB5-2E6D-4F40-A2DC-DCOAA7109A0F 


Confidential 
Execution Version 


2.7 Exhibit D of the Supply Agreement is deleted and replaced with the table 
annexed hereto as Annex 1, which will be deemed to be an updated 
inclusive Confirmed Volume, the Jption Increase, the 


ption Increase an the ncrease. 


2.8 For purposes of this Agreement, the doses of Product delivered in a calendar 
quarter will be deemed to first be included in the Confirmed Volume, second to be doses included in the 
tion Increase (in order of the earliest scheduled doses first), third to be doses included in the 
Option Increase (in order of the earliest scheduled doses first), and fourth to be doses included in 


Increase. 


2.9 The definition of Bn Section 112011) of the Supply 


Agreement is deleted and restated as follows: 


3,1 This Third Amendment will be construed and the respective rights of the Parties 


determined in accordance with the substantive Laws o: notwithstanding any 
aws to the contrary, and the 


provisions of [Laws or any other Laws governing conflicts of 1 
patent Laws of the relevant jurisdiction without reference to any rules of conflicts of laws to the contrary. 
Each Party, and its Affiliates and Related Parties, disclaims any reliance on any representation, act or 
omission other than what is expressly set forth in this Third Amendment. — | | | | 


32 The Supply Agreement as amended by the First Amendment, Second 
Amendment and this Third Amendment is and shall continue to be in full force and effect and is hereby 
confirmed in all respects. 


Page 3 of 6 


DocuSign Envelope ID: 50808AB5-2E6D-4F40-A2DC-DCOAA7109A0F 


Confidential 
Execution Version 


33 The provisions of Section 12.3 of the Supply Agreement are incorporated herein 
by reference as though set forth herein, mutatis mutandis. 


34 The provisions of Section 12.5, Section 12.6. Section 12.7, Section 12.8, Section 
12.12 and Section 12.13 are incorporated herein by reference as though set forth herein, mutatis mutandis 
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IN WITNESS WHEREOF, the Parties have caused this Third Amendment to be executed by 
their duly authorized representatives as of the Third Amendment Effective Date. 


DEPARTMENT OF PUBLIC WORKS AND MODERNA SWITZERLAND GMBH 
GOVERNMENT SERVICES 


BY: AÑ Anand BY: 


NAME: Minister Anita Anand NAME: David Meline 


TITLE: Minister of Public Services and Procurement TITLE: 
CFO Moderna. 
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ANNEX 1 


"EXHIBIT D 


Period | 


ption Increase 


Confirmed Volume; 


Option Increase 
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FOURTH AMENDMENT AGREEMENT 


This FOURTH AMENDMENT AGREEMENT (this “FOURTH Amendment”), 
entered into as of the 14 day of June, 2021 (the “Fourth Amendment Effective Date”), is by and 
between Her Majesty the Queen in Right of Canada, as represented by the Minister of Public Works 
and Government Services ("Purchaser"), and Moderna Switzerland GmbH, a limited liability 
company (“Gesellschaft mit beschránkter Haftung”) organized and existing under the Laws of 
Switzerland with company number CHE-344.522.989 and registered address at Aeschenvorstadt 
48 (с/о MW Walder Wyss), 4051 Basel, Switzerland (“Moderna”). Purchaser and 
Moderna are referred to in this Fourth Amendment individually as a “Party” and together as the 
“Parties”. 


WHEREAS, Purchaser and Moderna entered into a supply agreement, dated July 24, 2020, 
which was amended by the First Amendment Agreement dated September 18, 2020, the Second 
Amendment Agreement dated December 4, 2020, and the Third Amendment Agreement dated 
February 11, 2021 (the “Supply Agreement”). 


WHEREAS, the Parties agree to amend the Supply Agreement to adjust the terms of 
delivery of the Product under the Supply Agreement. 


NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants herein contained, the Parties hereby agree as follows: 


1. DEFINITIONS. Unless specifically set forth to the contrary herein, capitalized 
terms used but not defined herein will have the meanings ascribed to such terms in the Supply 
Agreement. 


2. AMENDMENTS. 


a. Section 1.19 of the Supply Agreement is hereby deleted in its entirety 
and replaced by the following: 


“Delivery Site” means (i) with respect to Product delivered 
(Incoterms 2020) pursuant to Section 5.3(iv). 


and (11) with respect to 
Product delivered (Incoterms 2020) pursuant to Section 5.3(iv), 


b. Section 3.2(i) of the Supply Agreement is hereby deleted in its entirety 
and replaced by the following: 


с; Section 3.2(ii) of the Supply Agreement is hereby deleted in its entirety 
and replaced by the following: 


DocuSign Envelope ID: D4A0CB78-CE5D-41EE-A466-5ED89B3F5F67 


CONFIDENTIAL 
Execution Version 


d. The following Section 3.2(viii) is hereby added to the Supply Agreement 
immediately following Section 3.2(vii): 


The second sentence of Section 3.3 of the Supply Agreement is 
hereby deleted i in its entirety and replaced by the following: 


f Section 5.3(iv) of the Supply Agreement is hereby deleted in its entirety 
and replaced by the following: 


“(a) Moderna will make available each quantity of the Product required 
under this Agreement to Purchaser (DW Incoterms 2020) at the Delivery Site(s) 


(b) For Product made available to Purchase (Incoterms 2020) 


pursuant to Section 5.3(iv)(a)(Il) above: 
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(c) For Product made available to Purchase Incoterms 2020) 
pursuant to Section 5.3(iv)(a — above: 


g. Section 5.3(viii) of the Supply Agreement is hereby deleted in its 
entirety and replaced by the following: 


"RESERVED." 
3; MISCELLANEOUS. 


a. This Fourth Amendment will be construed and the respective rights of 
the Parties determined in accordance with the substantive Laws o 
notwithstanding any provisions "— Laws or any other Laws governing conflicts of laws 
to the contrary, and the patent Laws of the relevant jurisdiction without reference to any rules of 
conflicts of laws to the contrary. Each Party, and its Affiliates and Related Parties, disclaims any 
reliance on any representation, act or omission other than what is expressly set forth in this Fourth 
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b. The Supply Agreement as amended by the First Amendment, Second 
Amendment, Third Amendment and this Fourth Amendment is and shall continue to be in full 
force and effect and is hereby confirmed in all respects. 


е The provisions of Section 12.3 of the Supply Agreement аге incorporated 
herein by reference as though set forth herein, mutatis mutandis. 


d. The provisions of Section 12.5, Section 12.6, Section 12.7, Section 12.8, 
Section 12.12 and Section 12.13 are incorporated herein by reference as though set forth herein, 
mutatis mutandis. 


[THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the Parties have caused this Fourth Amendment to be executed by 
their duly authorized representatives as of the Fourth Amendment Effective Date. 


DEPARTMENT OF PUBLIC WORKS AND MODERNA SWITZERLAND GMBH 
GOVERNMENT SERVICES 


BY: 


TITLE: Authorize Represenative 


CONFIDENTIAL 


MANUFACTURING AND SUPPLY AGREEMENT 


BETWEEN 


PFIZER CANADA ULC 


AND 


HER MAJESTY THE QUEEN IN RIGHT OF CANADA, represented by 
the MINISTER OF PUBLIC WORKS AND GOVERNMENT SERVICES CANADA 


DATED AS OF 


OCTOBER 26, 2020 


ATIA-20(1)(c) ATIA - 20(1)(d) 


CONFIDENTIAL 
TABLE OF CONTENTS 
Page 
DEFINITION Siris анны ——Á—Ó——Á 1 
SUPPLVORPRODUGT susanne 7 
2.1 Жотевтен о MAA 7 
22 (Capacity, A ALATRISTE 8 
23 PUFCDHSO EISE, isse ect eri ri ar S UG use ER PE HAE UK E o арыздар 8 
2.4 Delivery Schedule. ...... /——————————— 8 
NN AAA A 10 
2.6 Product НАШЕ ASAS 10 
DU Delivery Delays. ................ “ll 
2.8 ТҮЙЕ o A LOST een 11 
20: (een 12 
PRICE AND PAYMENT... 12 
3.1 Purchase Price............. .12 
3.2 Invoices and Payment.. - m 
33 [MEDEL DAME ESAS IA 13 
aM ARE con 14 
MANUFACTURING STANDARDS AND QUALITY ASSURANCE.... 14 
4.1 IVETE cis Lats Standards rra 14 
4.2 Legal and Regulatory Filings and Requests. .................. ee 14 
43 Quality Tests and Checks. ................ eee 14 
44 Rejection of Product; Disposal of Rejected Shipments. . m 
4.5 Maintenance and Retention of Records. ....................... 415 
46 Diversion Issues... eel 
4.7 Real рағы 5416 
REPRESENTATIONS: & WARRANTIES cninn 5 nS EE EH SIE eite iss 16 
5.1 Mutual Representations and Warranties. несиени нсмесе 16 
52 Warranties EPI AA A 17 
5.3 Anti-Bribery/Anti-Corruption. .. - 
SA — NOD Wait: 
Sa —jOBureheserAckitowled remera ARDEN RS 


TERM; TERMINATION screens 18 


6.1 Term of Agreement. .... 
6.2 Termination for Cause.... 
6.3 Mutual Termination Rights. 


6.4 
6.5 Ellectob Teal: nennen 19 
INTELLECTUAL PRODERT Y vo mr RARA 20 


CONFIDENTIAL 


TABLE OF CONTENTS 
(continued) 


8. 
9. 
9.1 
9.2 
9.3 
9.4 " 
10. CONEIDENTIAT INFORMATION. .....seanees tenete tta tet htt tentem e rne nte euet cane eterne 24 
10:1, Ме Ш8@ а ЧОП-ОЗ5@]05 ШТ. елери хи —— 24 
10.2 Recipient Precautions. .................... 
10.3 Return of Confidential Information. 
IA ES n ord RON A AR 
11. NOTES rra 26 
12, MISCREEANEQUS rer AR 26 
12.1 
12.2 N da - i xs 
DA METTI ————————— | ÓP'ÁÁ (A — 28 
NR ist NS URNA PAPIER S MEIN E SEIS ananas 28 
12.5 xd sss 
12.6) енор: MA 28 
12.7  JAssiphment Binding Eifel. 28 
12.8 Force Majeure 
i MS ocio MR A 29 
12.10 Non-Walver Remises 29 
12.11 Further Documents......... 99 Ne 
12.12 FE: anna 30 
BAS AMS RAN AR 30 
12Л4 "COMET: ern 4% 3i 
12.15 Elecironic: Delivery and. Stora es. eer terere tme teni n tht te Yt Re званка PAPE нар 30 
12.16 Entre Agreement: Amendnients. RRA 30 
12.17 Rule of Construction. .................. a —- s 
A E 31 


CAN: 34095611.22 


CONFIDENTIAL 


MANUFACTURING AND SUPPLY AGREEMENT 


THIS MANUFACTURING AND SUPPLY AGREEMENT dated as of October 26, 
2020 (the “Effective Date”) is made by and between Pfizer Canada ULC with offices at 17300 
Trans-Canada Highway, Kirkland, Quebec, Canada, H9J 2М5 (hereinafter “Pfizer”) and Her 
Majesty The Queen In Right of Canada, as represented by the Minister of Public Works and 
Government Services Canada with offices at 11 Laurier St. / 11, rue Laurier, 6B3, Place du Portage 
III, Gatineau, Quebec, K1A 0S5 (hereinafter “Purchaser”). Purchaser and Pfizer may be referred 
to herein individually as a “Party” or collectively as the “Parties”. 


WHEREAS, Pfizer Inc. (“Pfizer US”) and BioNTech SE, a company organized and 
existing under the laws of Germany (“BioNTech”), are collaborating to develop a vaccine to 
address the global COVID-19 pandemic; 


WHEREAS, subject to clinical success, Pfizer US and BioNTech shall be responsible for 
all requirements of the processes of approval of the clinical trials and the marketing authorization 
of the Product; 


WHEREAS, Purchaser desires to purchase the Product for use in Canada, and subject to 
clinical success and regulatory approval in Canada, Pfizer desires to manufacture and supply such 
Product to Purchaser; and 


WHEREAS, the Parties are willing to carry out the foregoing pursuant to the terms and 
conditions set forth in this Agreement. 


NOW, THEREFORE, in consideration of these premises and the covenants and agreements 
set forth herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be 
legally bound thereby, the Parties hereby agree as follows: 


1. DEFINITIONS. 

As used in this Agreement, the following terms shall have the meanings set forth below. 
1.1 “Additional Order” shall have the meaning set forth in Section 2.3. 

12 “Additional Product" shall have the meaning set forth in Section 2.3. 

1.3 “Adjusted Delivery Schedule” shall have the meaning set forth in Section 2.4(b). 
14 “Advance Payment” shall have the meaning set forth in Section 3.2. 


1.5 “Affiliate(s)” means, with respect to each Party, any corporation, firm, partnership 
or other entity or Person which directly or indirectly controls or is controlled by or 
is under common control with the named Party. For purposes of this definition, 
“control” (including, with correlative meaning, the terms “controlled by” and 
“under common control with”) shall be presumed to exist if one of the following 
conditions is met: (a) in the case of corporate entities, direct or indirect ownership 
of at least fifty percent (50%) of the stock or shares having the right to vote for the 
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election of directors of Pfizer or any direct or indirect parent of Pfizer, and (b) in 
the case of non-corporate entities, direct or indirect ownership of at least fifty 
percent (50%) of the equity interest with the power to direct the management and 
policies of such non-corporate entities. 


“Agreement” means this Manufacturing and Supply Agreement and all 
Attachments hereto as the same may be amended, amended and restated, 
supplemented or otherwise replaced from time to time. 


“Allocation” shall have the meaning set forth m Section 2.5. 
“Authorization” shall mean (1) an Expedited Authorization or (ii) an authorization 


granted by Health Canada under Division 8 of the Food and Drug Regulations that 
allows the Product to be placed on the market in Canada. 


“BioNTech” shall have the meaning set forth in the recitals. 


“Business Day” means any day other than Saturday, Sunday or a public holiday in 
New York, New York, Ontario, Canada, or Quebec, Canada. 


1.13 


“Confidential Information” means all confidential or proprietary information, 
other than Exempt Information, in any form, directly or indirectly disclosed to 
Recipient or its Representatives by or on behalf of the Disclosing Party pursuant to 
this Agreement, regardless of the manner in which such information is disclosed, 
delivered, furnished, learned, or observed, either marked “Confidential” or, if oral, 
declared to be confidential when disclosed and confirmed in writing within thirty 
(30) days of disclosure. Confidential Information includes, without limitation, the 
terms and conditions of this Agreement. Failure to mark Confidential Information 
disclosed in writing hereunder as “Confidential” shall not cause the information to 
be considered non-confidential, with the burden on the Disclosing Party to prove 
such information clearly should have been known by a reasonable person with 
2 
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1.15 


1.16 
1.17 


1.18 


1.19 
1.20 


1.21 
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expertise on the subject matter, based on the nature of the information and the 
circumstances of its disclosure, to be Confidential Information, provided that the 
Disclosing Party has otherwise made good faith efforts to clearly mark Confidential 
Information as such. For avoidance of any doubt, Confidential Information shall 
not include Product label information, administration instructions or any 
instructions related to storage, transport or any warnings in respect of the Product. 


“Contracted Doses” shall have the meaning set forth in Section 2.3. 


“Current Good Manufacturing Practices” or “cGMP” means applicable Good 
Manufacturing Practices as required under the Food and Drug Regulations 
prescribed under the Food and Drugs Act (Canada) and any successor legislation 
and amendments thereto from time to time, prevailing at the time of the 
manufacture of the Product. 


“Delivery Price” shall have the meaning set forth in Section 3.2. 
“Delivery Schedule” shall have the meaning set forth in Section 2.4. 


“Disclosing Party” means the Party or any of its Affiliates that discloses, or causes 
to be disclosed, Confidential Information to the other Party or any of its Affiliates. 


“Diverted Product” shall have the meaning set forth in Section 2.4. 
“Effective Date” shall have the meaning set forth in the preamble. 


“Exempt Information” means information that: (a) the Recipient or any of its 
Representatives lawfully possessed, as demonstrated by competent proof, before 
the Disclosing Party disclosed such information under this Agreement; or (b) was 
already generally available and in the public domain at the time of disclosure, or 
becomes public (other than as a result of breach of this Agreement by the Recipient 
or its Representatives); (c) the Recipient or any of its Representatives lawfully 
obtains from a Person not in breach of any confidentiality obligation (or other 
prohibition from disclosing the information) to the Disclosing Party with respect to 
such information (and Recipient has made reasonable enquiry with respect thereto); 
or (d) the Recipient evidences to the reasonable satisfaction of the Disclosing Party 
is independently developed by or on behalf of the Recipient or its Representatives 
without the use of, reference to, aid from, or reliance on, the Confidential 
Information. In clarification of the foregoing, a general disclosure in the public 
domain will not cause more specific (but related) information to be deemed Exempt 
Information under one of the above exceptions; similarly, a combination of several 
pieces of information, which individually would be deemed Exempt Information, 
will not be deemed Exempt Information unless the combination itself is in the 
public domain, independently developed by the Recipient or its Representatives or 
otherwise lawfully in the possession of the Recipient or any of its Representatives. 


“Expedited Authorization” means an expedited authorization for the Product 
granted by Health Canada that allows the Product to be placed on the market in 
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Canada or under an Interim Order Respecting the Importation, Sale and Advertising 
of Drugs in Relation to COVID-19. 


“Force Majeure Event” shall have the meaning set forth in Section 12.8. 
“Forms” shall have the meaning set forth in Section 12.12. 


“Government” means all levels and subdivisions of government (ie. local, 
provincial, federal, administrative, legislative or executive) of Canada. 


“Health Canada” means Health Canada, a federal department of the federal 
government, and any successor. 


1.34 


“Intellectual Property” means (a) any processes, trade secrets, inventions, 
industrial models, designs, methodologies, drawings, discoveries, results, 
materials, formulae, procedures, techniques, clinical data or technical or other 
information or data, manufacturing, engineering and technical drawings , including 
proprietary rights in any of the foregoing, and (b) registered trademarks, trade mark 
applications, unregistered marks, trade dress, copyrights, know-how, patents, 
patent applications, and any and all provisionals, divisions, continuations, 
continuations in part, extensions, substitutions, renewals, registrations, 
revalidations, reissues or additions, including certificates of supplementary 
protection, of or to any of the aforesaid patents and patent applications, and all 
foreign counterparts of any, or to any, of the aforesaid patents and patent 
applications. 


“Latent Defect” means a defect causing the Product to not conform to the 
applicable Specifications that Purchaser can show was present at the time of 
delivery of the Product and which could not have been detected by Purchaser, its 
designee, or their Personnel at delivery through diligent inspection. 


“Law/s” means, collectively, all applicable national and local laws, common laws, 
statutes, ordinances, codes, rules, regulations, orders, decrees or other 
pronouncements of any Government, administrative or judicial authority having the 
effect of law. 


“Losses” shall have the meaning set forth in Section 8.1. 
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1.35  "Non-Complying Product" shall have the meaning set forth in Section 4.4. 

1.36 "Person" means any natural person, entity, corporation, general partnership, 
limited partnership, limited liability partnership, joint venture or similar entity or 
organization, joint stock company, proprietorship, other business organization, 
trust, union, association or Government. 

1.37 "Personnel" means all Affiliates, subcontractors, or other third parties, and 
employees and agents of each of them, used by either Party in the performance of 
services or obligations or in connection with this Agreement. 

1.38 “Pfizer” shall have the meaning set forth in the preamble. 

1.39 “Pfizer US" shall have the meaning set forth in the preamble. 


1.40 “Price” shall have the meaning set forth in Section 3.1. 


1.41 


1.42 


1.43 “Product Materials” means all packaging materials and components needed for 
delivery of the Product. 


1.44 “Purchase Order” means a written or electronic order form substantially in the 
form attached as Attachment G submitted by Purchaser to Pfizer in accordance with 
the terms of this Agreement authorizing the manufacture and supply of the Product. 


1.45 Dai shall have the meaning set forth in Section 
1.46 ИШЕ shall have the meaning set forth in Section 8.2(a). 


1.47 “Recipient” means the Party who receives Confidential Information from the other 
Party. 


1.48 “Records” means books, documents, and other data, of all matters relating to 
performance of obligations under this Agreement. 
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"Representatives" means, with respectto Recipient, its Affiliates and its and their 
respective directors, officers, and employees, agents, contractors, consultants, 
advisors and representatives who (a) are subject to an obligation of confidentiality 
protecting the Confidential Information on terms no less restrictive than those 
contained in this Agreement; and (b) have a need to know the Confidential 
Information in connection with this Agreement. 


“Sales Taxes" means the Goods and Services Tax (GST), the Harmonized Sales 
Tax (HST), and/or any provincial tax, by law, payable in Canada such as the 
Quebec Sales Tax (QST), as applicable. 


"Serious Injury" shall have the meaning set forth in Section 8.1(a). 


"Specifications" means the specifications for the manufacture, processing, 
packaging, labeling, testing and testing procedures, shipping, storage and supply of 
the Product as set out in the Authorization, including those set forth on Attachment 
A, and as such specifications may be amended, supplemented or otherwise 
modified by Pfizer and communicated to Purchaser. 


“Term”, with respect to this Agreement, shall have the meaning set forth in 
Section 6.1. 


Except where the context expressly requires otherwise, (a) the use of any gender herein 
shall be deemed to encompass references to either or both genders, and the use of the 
singular shall be deemed to include the plural (and vice versa), (b) the words “include”, 
"includes" and “including” shall be deemed to be followed by the phrase “without 
limitation", (c) the word “will” shall be construed to have the same meaning and effect as 
the word "shall", (d) any definition of or reference to any agreement, instrument or other 
document herein shall be construed as referring to such agreement, instrument or other 
document as from time to time amended, supplemented or otherwise modified (subject to 
any restrictions on such amendments, supplements or modifications set forth herein), (e) 
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any reference herein to any person shall be construed to include the person's successors 
and assigns, (f) the words “herein”, “hereof” and “hereunder”, and words of similar import, 
shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof, (g) all references herein to Sections or Attachments shall be construed to 
refer to Sections or Attachments of this Agreement, and references to this Agreement 
include all Attachments hereto, (h) the word “notice” means notice in writing (whether or 
not specifically stated) and shall include notices, consents, approvals and other written 
communications contemplated under this Agreement, (i) provisions that require that a Party 
or Parties “agree”, “consent” or “approve” or the like shall require that such agreement, 
consent or approval be specific and in writing, whether by written agreement, letter, 
approved minutes or otherwise (but excluding e-mail and instant messaging), (j) references 
to any specific law, rule or regulation, or article, section or other division thereof, shall be 
deemed to include the then-current amendments thereto or any replacement or successor 
law, rule or regulation thereof and (k) the term “or” shall be interpreted in the inclusive 
sense commonly associated with the term “and/or”. 


lo 


SUPPLY OF PRODUCT. 


2.1 Agreement to Supply. 


(a) During the Term, Pfizer ME 
supply or have supplied the Product to Purchaser, and Purchaser shall 
purchase the Product, subject to and in accordance with the terms and 
conditions of this Agreement. 


(b) 


(d) 


2.2 


2.4 
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(e) Pfizer shall keep Purchaser apprised of the progress of the material 
development of the Product and shall provide Purchaser with such 
information regarding that development as Purchaser reasonably requests. 


тг AAA 
to be capable of manufacturmg and supplying the Product to Purchaser in 
accordance with the provisions of this Agreement. 


Purchase Orders. 


(a) On the Effective Date, Purchaser shall submit to Pfizer a legally binding 
and irrevocable Purchase Order for twenty (20) million doses (“Contracted 
Doses”) of the Product. 


(b) The Purchase Order shall be provided together with Purchaser’s order 
number, Sales Taxes number, and invoice address. Pfizer shall accept the 
Purchase Order conforming to the terms set forth in this Agreement in 
writing, and the confirmed Purchase Order shall be binding upon the Parties 
and subject to the terms and conditions set out in this Agreement. 


(c) Pfizer acknowledges and agrees that Purchaser may wish to 
place additional binding orders in the future (eachthe “Additional Order”) 
for a maximum of up to 56 million additional doses of the Product, but only 
upon being advised that (1) Pfizer has availability of supply of such 
additional requested doses (the “Additional Product”) and (ii) Pfizer 
agrees, in its sole discretion, to allocate the Additional Product to 
Purchaser. Each Additional Order will be subject to the same terms and 
conditions set forth in this Agreement, as applicable. 


Delivery Schedule. 


(a) Pfizer shall deliver the Product 
the Product by separate installments 

the delivery schedule set out in 
Attachment В (the “Delivery Schedule”), provided that no Product shall be 
shipped until Authorization is received. All deliveries shall be accompanied 
by the documentation specified in Attachment С (which may be updated 
from time to time by Pfizer upon notice to Purchaser), and shall be in 
accordance with, and subject to, the delivery specifications set forth in 
Attachment D (“Delivery Specifications”). The Product shall be packaged 
and labelled in accordance with the packaging specifications set forth on 
Attachment E (“Labelling and Packaging Specifications”). 
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If an Authorization is granted oc NN but before ЕЕ 
| гг. the Delivery Schedule will be sed to add the period of time 
between ES and the date of the Authorization (“Adjusted 


Delivery Schedule”). 


(b) 


(c) 

(d) 

(e) 

(f) 

(g) The Parties the locations (including number of 


locations) for delivery of shipments of Product; provided that (i) each 
location meets the requirements set forth in Attachment D, and (ii) all 
agreed upon locations shall be agreed upon by the Parties 
Product and (iii) the delivery location is 
serviced by a contracted transportation carrier of Pfizer. MMM 


where 


shipments of Product shall be delivered. 


(h) All shipments of Product 
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Product Shortages. 


(a) 


(b) 


Product Handling. 


(a) 


(b) 


(c) 


Upon delivery of Product to Purchaser, Purchaser shall store and handle the 
Product in the manner set forth in the Specifications set forth on Attachment 
À, instructions on Attachment D and the instructions provided by Pfizer to 
ensure stability and integrity of the Product. 


For the avoidance of doubt, Purchaser shall bear all expenses for use of the 
Product upon transfer from Pfizer at the agreed upon location at a port or in 
Canada, including, but not limited to, those for storage of the Product and 
distribution and administration of the Product (if applicable) in Canada. 


Purchaser shall be solely responsible and liable for the proper storage, 
handling, distribution, transportation, administration, use and disposal of 
the Product in Canada following delivery of the Product to Purchaser or its 
designee. Without prejudice to the generality of the foregoing, Purchaser 
shall ensure that: (a) recipients of the Product shall follow the return and 
disposal instructions in Attachment F when disposing of open and unused 
Product and its packaging components; and (b) such return and disposal 
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complies with Laws regarding pharmaceutical waste, medical waste, or 
hazardous waste, as appropriate. 


(d) Purchaser shall be responsible for and shall ensure that any equipment used 
to deliver the Product, 
are stored in an appropriate clean and secure location 10 protec 
maintain the functionality of such equipment (in controlled conditions, san 
no exposure to weather or pests, etc.). Within of 
receipt of the Product, subject to Section 4.4(b), Purchaser shall organize 
= return of all such equipment, 

in accordance with Pfizer’s instructions. 


Delivery Delays. 


Title to Product, Risk of Loss 
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PRICE AND PAYMENT 


Purchase Price. 


Invoices and Payment. 


(a) In partial consideration of the Contracted Doses, Purchaser shall 


invoice from Pfizer issued on the Effective Date (the * 


(b) Pfizer shall invoice Purchaser — — | г: the 
Contracted Doses delivered upon each delivery pursuant to Section 2.4 


(Delivery Schedule) (the "Delivery Price” 


(c) Invoices shall be provided to the Purchaser at the following address: 


Public Health Agency of Canada 

P2P Invoices 

200 Eglantine Drive, 18th floor Rm 1855C 
Jeanne Mance Building 

Ottawa, Ontario, K1A 0K9 
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Pfizer shall include the following information on all nvoices: the Purchase 
Order number and billing address; and shall also include, where applicable, 
the type description, part number (if any) and number of Contracted Doses 
delivered; the delivery date; the actual date of shipment; the Price; any 
applicable Sales Taxes or other charges provided for in the Purchase Order; 
and the ship-to destination. 


3.3 Method of Payment. 


Purchaser shall pay all undisputed (in good faith) amounts du 
иш within El the date of the invoice. Payment shall 


be remitted by wire tran m immediately available funds to a bank and 
account designated by Pfizer. Any payment which falls due on a date which 
is not a Business Day may be made on the next succeeding Business Day. 


(a) 


(c) 
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3.4 Taxes. 


The Price includes all taxes except Sales Taxes and any other transactional taxes 
and except such sales and use taxes which Pfizer is required by Law to collect from 


Purchaser. 


MANUFACTURING STANDARDS AND QUALITY ASSURANCE 


IP 


4.1 Manufacturing Standards. 


Pfizer shall manufacture and supply the Product in material accordance with the 
Specifications and cGMP. Such Specifications may be revised through written 
notification by Pfizer to Purchaser to conform to the Authorization or changes to 
the manufacturing or distribution of the Product. 


4.2 Legal and Regulatory Filings and Requests. 


Pfizer shall (a) comply with all regulatory or government licenses and permits, and 
(b) comply with all cGMP with respect to its manufacturing and packaging 


processes, the Facility or otherwise, to permit the performance of its obligations 
hereunder. Notwithstanding the foregoing, Pfizer EEE 


uthorization. 


Pfizer shall ensure that all Product is properly labeled and packaged (possibly with 
a Pfizer label) in accordance with the Specifications and material cGMP standards. 


ИШШ :: shall comply with all conditions (in the relevant timescales) 
imposed on or agreed in relation to the Authorization. 


In the event that a third party is the applicant or holder of the Authorization, any 
obligation on Pfizer under this Agreement shall be taken as a requirement on Pfizer 

compliance of such third 
party Authorization applicant or holder with such obligations to the extent 
necessary to ensure the relevant obligation is fully met. 


4,3 Quality Tests and Checks. 
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Pfizer shall perform all bulk holding stability, manufacturing trials, validation 
(including, but not limited to, method, process and equipment cleaning validation), 
raw material, in-process, bulk finished product and stability (chemical and/or 
microbial) tests or checks required to assure the quality of the Product and tests or 
checks required by the Specifications and cGMP. 


44 Rejection of Product; Disposal of Rejected Shipments. 


(a) Purchaser may reject any Product that does not conform to Specifications, 
cGMP (“Non-Complying Product”) by providing written notice of 
rejection to Pfizer and the delivery carrier and setting out detailed reasons 
for such rejection (i 


(b) 


(c) The provisions of this Section 4.4 (Rejection of Product; Disposal of 
Rejected Shipments) shall survive termination or expiration of this 
Agreement. 


4,5 Maintenance and Retention of Records. 


(a) Each Party shall mamtam 


EN respect to its activities 
under this Agreement as required by Laws. 


ATIA - 20(1)(b) 


ATIA - 20(1)(c) 


4.6 


4.7 


[^ 


Su 


(b) 
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Purchaser will maintain a quality system for receipt, inspection, storage, 
traceability to further delivery points, and recall activities. If Purchaser does 
not have a quality system for the activities defined, Pfizer may share details 
of a proposed quality system for Purchaser’s compliance. 


Diversion Issues. 


All Product delivered to Purchaser shall be: (a) stored securely by Purchaser; and 
(b) distributed by Purchaser only in Canada in a secure manner appropriate to the 
transportation route and destination, in each case (a) and (b) to guard against and 
deter theft, diversion, tampering, substitution (with, for example, counterfeits) 


resale or export out of Canada, and to protect and preserve the integrity and efficacy 
of the Product. 


Recalls. 


REPRESENTATIONS & WARRANTIES. 


Mutual Representations and Warranties. Pfizer and Purchaser each represents and 
warrants to each other the following: 


(a) 


Organization and Authority. It has full right, power and authority to enter 
into this Agreement and to perform its respective obligations under this 
Agreement, including in the case of Purchaser, that this Agreement falls 
within the scope of Section 8.5 of the Policy on Decision Making in 
Limitmg Contractor Liability in Crown Procurement Contracts and all 
necessary authorizations and approvals have been obtained by Purchaser to 
authorize its performance of all of its obligations contained herein 
(including the indemnity obligations set out in Section 8.1; 
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(b) 


(c) 
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No Conflicts or Violations. The execution and delivery of this Agreement 
by such Party and the performance of such Party’s obligations hereunder (1) 
do not conflict with or violate any Laws existing as of the Effective Date 
and applicable to such Party and (ii) do not conflict with, violate, breach or 
constitute a default under, and are not prohibited or materially restricted by, 
any contractual obligations of such Party existing as of the Effective Date; 
and 


Valid Execution. Such Party is duly authorized to execute and deliver this 
Agreement, and the Person executing this Agreement on behalf of such 
Party is duly authorized to execute and bind such Party to the terms set forth 
hercin. 


Warranties of Pfizer. 


Pfizer warrants to Purchaser that: 


(a) 


(b) 


(c) 


Anti-Bribery/Anti-C orruption. 


The Parties represent and warrant that, beyond the mutual consideration set forth in 
this Agreement, neither they nor their agents have provided or requested, or will 
provide or request, any additional incentive or benefit to or from the other Party or 
its agents to induce either Party to enter this Agreement or perform any part of this 
Agreement. 


Pfizer has not made, and will not make, in the performance of this Agreement 
directly or indirectly any payment, offer, promise, or authorization of payment of 
money or anything of value to a Government official, political party, candidate for 
political office, or any other Person, and has not sought and will not seek 
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improperly or corruptly to influence any Government official, political party, 
candidate for political office, or any other Person, in order to gain an improper 
business advantage. 


5.4 No Other Warranty. 


Except to the extent set out expressly in this Agreement, all conditions, warranties 
or other terms which might have effect between the Parties or be implied or 
incorporated into this Agreement (whether by statute, common law or otherwise) 
are hereby excluded to the fullest extent permitted by Laws. Without prejudice to 
the general nature of the previous sentence, unless this Agreement specifically 
states otherwise and to the maximum extent permitted by Law, Pfizer expressly 
disclaims any representations or warranties with respect to the Product, including, 
but not limited to, any warranties or undertaking as to (a) non-infringement of 
Intellectual Property rights of a third party, (b) that there is no requirement to obtain 
a license of third party Intellectual Property rights to enable the use or receipt of 
the Product, (c) merchantability, or (d) fitness for a particular purpose. 


5.5 Purchaser Acknowledgement. 


Purchaser acknowledges that the Vaccine and materials related to the Vaccine, and 
their components and constituent materials are being rapidly developed due to the 
emergency circumstances of the COVID-19 pandemic and will continue to be 
studied after provision of the Vaccine to Purchaser under this Agreement. 
Purchaser further acknowledges that the long-term effects and efficacy of the 
Vaccine are not currently known and that there may be adverse effects of the 
Vaccine that are not currently known. Further, to the extent applicable, Purchaser 
acknowledges that the Product shall not be serialized. 


Ip 


TERM; TERMINATION. 


6.1 Term of Agreement. 


This Agreement shall commence on the Effective Date and shall continue until the 
later of (a) 


EA and (b) 
unless terminated pursuant to this Section 6 (Term; Termination) or the mutual 


written agreement of the Parties (“Term”). 


6.2 Termination for Cause. 


upon written notice = 


ИШ... terminate this Agreement 
ИШИН. the event of a material breac f any term of this 
greement, which breach remains uncured following written 


notice to PEN: such material breach. Notwithstanding the 
foregoing, if such material breach, by its nature, cannot be cured, the — | 


Party may terminate this Agreement J upon written notice == 
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Mutual Termination Rights. 


Effect of Termination. 


(a) 


(b) 


Upon expiry or termination of this Agreement for any reason: 


(i) 


(ii) 


Purchaser shall pay any sums owed to Pfizer pursuant to this 
Agreement | M the date of invoice for the 
same; and 


cach Party SE t 
both (1) the damages that would otherwise be recoverable from the 
other pursuant to this Agreement, and (2) any costs, fees, expenses 
or losses that may be incurred by a Party, or for which a Party may 
be responsible, under this Agreement, by taking appropriate and 
reasonable actions to reduce or limit the amount of such damages, 
costs, fees, expenses or losses. 


The termination or expiration ofthis Agreement shall not affectthe survival 
and continuing validity of Sections 4, 5, 6, 7, 8, 9 and 10 or of any other 
provision which is expressly or by implication intended to continue in force 
after such termination or expiration. 
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INTELLECTUAL PROPERTY. 
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10. 
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Conditions Precedent to Supply. 


CONFIDENTIAL INFORMATION. 


10.1 


Non-Use and Non-Disclosure. 


Each Recipient shall, and shall cause its Representatives which have access to the 
Disclosing Party’s Confidential Information to, maintain in strict confidence, and 
shall not disclose to any third party, all Confidential Information observed by or 
disclosed to it by or on behalf of the Disclosing Party pursuant to this Agreement. 
Each Recipient shall not use or disclose such Confidential Information except as 
permitted by this Agreement. Each Recipient shall safeguard the confidential and 
proprietary nature of the Disclosing Party’s Confidential Information with at least 
the same degree of care as it holds its own confidential or proprietary information 
of like kind, which shall be no less than a reasonable degree of care. The Recipient 
and its Representatives may use, copy, and make extracts of the Disclosing Party’s 
Confidential Information only in connection with fulfilling its obligations under 
this Agreement and, without limiting the foregoing, shall not use the Confidential 
Information for the benefit of the Recipient or any of its Representatives, or for the 
benefit of any other Person, In the event that Recipient becomes aware of any 
breach of the obligations contained in this Section 10 (Confidential Information) 
by it or its Representatives, Recipient shall promptly notify the Disclosing Party in 
writing of such breach and all facts known to Recipient regarding same. In 
addition, if Recipient is required to disclose the Disclosing Party’s Confidential 
Information in connection with any court order, statute or Government directive or 
requirement under any Law, Recipient shall give the Disclosing Party notice of 
such request, as soon as practicable, before such Confidential Information is 
disclosed so that the Disclosing Party may seek an appropriate protective order or 
other remedy, or waive compliance with the relevant provisions of this Agreement. 
If the Disclosing Party seeks a protective order or other remedy, Recipient shall 
promptly cooperate with and reasonably assist the Disclosing Party (at the 
Disclosing Party’s cost) in such efforts. If the Disclosing Party fails to obtain a 
protective order or waives compliance with the relevant provisions of this 
Agreement, Recipient shall disclose only that portion of Confidential Information 
which its legal counsel determines it is required to disclose. Neither this Agreement 
nor the performance by either Party hereunder shall transfer to the Recipient any 
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proprietary right, title, interest or claim in or to any of the Disclosing Party’s 
Confidential Information (including, but not limited to, any Intellectual Property 
rights subsisting therein) or be construed as granting a license in its Confidential 
Information. 


Recipient Precautions. 


In order to comply with the obligations contained in this Section 10 (Confidential 
Information), Recipient shall take at least the following precautions: (a) Recipient 
shall exercise all reasonable efforts to prevent unauthorized employees and 
unauthorized third parties from gaining access to Confidential Information (and in 
no event less than reasonable care); (b) Recipient shall disclose Confidential 
Information only to such of its Representatives who have a need to know such 
Confidential Information to fulfill its obligations under this Agreement; provided, 
however, before any disclosure of Confidential Information, Recipient shall bind 
its Representatives receiving such Confidential Information to a written agreement 
of confidentiality at least as restrictive as this Agreement; and (c) prior to any 
disclosure, Recipient shall instruct its Representatives of the confidential nature of, 
and to maintain the confidentiality of, the Confidential Information. Recipient shall 
be responsible for all actions of its Representatives, including any breach of the 
terms hereof, regardless of whether or not such Representatives remain employed 
or in contractual privity with the Recipient. 


Return of Confidential Information. 


Upon the written request of the Disclosing Party, Recipient shall promptly return 
or, at the Recipient's option, delete or destroy all Confidential Information of the 
Disclosing Party (including all copies in whatever medium provided to, or made 
by, such recipient); provided, however, that, subject to the terms of this Agreement, 
(i) Recipient shall be entitled to retain one archival copy of such Confidential 
Information for purposes of determining its obligations under this Agreement and 
to otherwise satisfy requirements of law; and (ii) Recipient shall not be required to 
destroy any computer files stored securely by the Recipients or its Affiliates that 
are created during automatic system back up, or retained for legal purposes by the 
legal division of the Recipient and its Affiliates, provided that such retained 
Confidential Information shall remain subject to the terms of this Agreement. 
Notwithstanding Recipient’s return or destruction of Confidential Information, 
Recipient shall continue to be bound by its obligation of confidentiality and non- 
use under this Agreement. 
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10.4 Survival. 


The provisions of this Section 10 (Confidential Information) shall survive the 
termination or expiration of the this Agreement for a period often (10) years, except 
with respect to any information that constitutes a trade secret (as defined under 
Law), in which case the recipient of such information will continue to be bound by 
its obligations under this Section 10 (Confidential Information) for so long as such 
information continues to constitute a trade secret, but in no event for a period of 
less than the ten (10)-year period specified above. 


11. NOTICES. 


Any notice required to be given hereunder shall be in writing and deemed to have been 
sufficiently given, (i) when delivered in person, (ii) on the next Business Day after mailing 
by overnight courier service, or, where overnight courier service is unavailable, by other 
expedited delivery provided by a recognized express courier, or (iii) when delivered via e- 
mail, provided the original is delivered via one of the preceding methods on or prior to the 
fifth (5th) Business Day after transmission of the e-mail, to the addresses specified below. 
Each notice shall specify the name and date of and parties to this Agreement. 


If to Purchaser: 


Public Services and Procurement Canada 
10 Wellington Street, 5'^ Floor 

Gatineau, Quebec K1A 0S5 

Attention: 


If to Pfizer: With a copy (which shall not constitute 
notice) to: 
Pfizer Canada ULC 


17, 300 Trans-Canada Highway Pfizer Inc. 

Kirkland, Quebec H9J 2M5 235 East 42nd Street 
Attention: Legal Affairs Division of Pfizer New York, NY 10017 

Fax: 514-426-7599 Attention: General Counsel 


Email: LegalNotice@Pfizer.com 


Either Partymay, by notice to the other Party, change the addresses and names given above. 
12. MISCELLANEOUS. 


12.1 
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12.3 Publicity. 
A Party shall not use the name, trade name, service marks, trademarks, trade dress 
or logos of the other Party in publicity releases, advertising or any other publication, 


without the other Party’s prior written consent in each instance. 


12.4 Governing Law. 


12.6 Relationship of the Parties. 


The relationship hereby established between Purchaser and Pfizer is solely that of 
independent contractors. Neither Party has authority to act or make any agreements 
or representations on behalf of the other Party. This Agreement is not intended to 
create, and shall not be construed as creating, between Pfizer and Purchaser, the 
relationship of principal and agent, employer and employee, joint venturers, co- 
partners, or any other such relationship, the existence of which is expressly denied. 


12.7 Assignment; Binding Effect. 


Neither Purchaser nor Pfizer shall assign, 
any of its rights or delegate or subcontract any of its duties and obligations under 
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this Agreement without the prior written consent of the other Party, which may be 
withheld at such Party's discretion. Any such attempted assignment of rights or 
delegation or subcontracting of duties without the prior written consent of the other 
Party shall be void and ineffective. Any such assignment, delegation or 
subcontracting consented to by a Party shall not relieve the other Party of its 
responsibilities and liabilities hereunder and such assigning Party shall remain 
liable to other Party for the conduct and performance of each permitted assignee, 
delegate and subcontractor hereunder. This Agreement shall apply to, inure to the 
benefit of and be binding upon the Parties hereto and their respective successors 
and permitted assigns. The Parties agree that this Agreement is not intended by 
either Party to give any benefits, rights, privileges, actions or remedies to any 
Person or entity, partnership, firm or corporation as a third party beneficiary or 
otherwise under any theory of Law. 


Force Majeure. 


Neither Party shall be liable for any failure to perform or any delays in performance, 
and neither Party shall be deemed to be in breach or default of its obligations set 
forth in this Agreement, if, to the extent and for so long as, such failure or delay is 
due to any causes that are beyond its reasonable control and not to its acts or 
omissions, 


Severability. 


If and solely to the extent that any court or tribunal of competent jurisdiction holds 
any provision of this Agreement to be unenforceable in a final non-appealable 
order, such unenforceable provision shall be stricken and the remainder of this 
Agreement shall not be affected thereby. In such event, the Parties shall in good 
faith attempt to replace any unenforceable provision of this Agreement with a 
provision that is enforceable and that comes as close as possible to expressing the 
intention of the original provision. 


Non-Waiver; Remedies. 


A waiver by any Party of any term or condition of this Agreement in any instance 
shall not be deemed or construed to be a waiver of such term or condition for the 
future, or of any subsequent breach thereof. All remedies specified in this 
Agreement shall be cumulative and in addition to any other remedies provided at 
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Law or in equity. 
Further Documents. 


Each Party hereto agrees to execute such further documents and take such further 
steps as may be reasonably necessary or desirable to effectuate the purposes of this 
Agreement. 


12,12 Forms. 


The Parties recognize that, during the Term, a Purchase Order acknowledgment 
form or similar routine document (collectively, “Forms”) may be used to 
implement or administer provisions of this Agreement. The Parties agree that the 
terms of this Agreement shall prevail in the event of any conflict between terms of 
this Agreement and the terms of such Forms, and any additional or different terms 
contained in such Forms shall not apply to this Agreement. 


12.13 Headings. 


Headings of Sections or other parts of this Agreement are included herein for 
convenience of reference only and shall not constitute a part of this Agreement or 
change the meaning of this Agreement. 


12.14 Counterparts. 


This Agreement may be executed in two or more counterparts, each of which shall 
constitute an original and all of which together shall constitute one and the same 
agreement, and shall become effective when signed by each of the Parties hereto 
and delivered to the other Party in accordance with the means set forth in Section 11 
(Notices) or by reliable electronic means (with receipt electronically confirmed). 


12.15 Electronic Delivery and Storage. 


Delivery of a signed Agreement by reliable electronic means, including facsimile 
or email (with receipt electronically confirmed), shall be an effective method of 
delivery of the executed Agreement. This Agreement may be stored by electronic 
means and either an original or an electronically stored copy of this Agreement can 
be used for all purposes, including in any proceeding to enforce the rights and/or 
obligations of the Parties to this Agreement. 


12.16 Entire Agreement; Amendments. 


This Agreement, together with any attachments and amendments, which are hereby 
incorporated by reference (and as such attachments may be amended, amended and 
restated or replaced from time to time), constitute the entire agreement of the Parties 
with respect to its subject matter and merges and supersedes all prior discussions 
and writings with respect to thereto, No 
modification or alteration of this Agreement shall be binding upon the Parties 
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unless contained in a writing signed by a duly authorized agent for each respective 
Party and specifically referring hereto or thereto. 


12.17 Rule of Construction. 


The Parties have participated jointly in the negotiation and drafting of this 
Agreement. In the event that an ambiguity or question of intent or interpretation 
arises, this Agreement shall be construed as if drafted jointly by the Parties and no 
presumption or burden of proof shall arise favoring or disfavoring any Party by 
virtue of the authorship of any of the provisions of this Agreement. 


12.18 Legal Costs. 


Each Party will bear its own legal costs in preparing and concluding this 
Agreement. 


[signature on following page] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed and 
delivered as of the date first written above. 

PFIZER CANADA ULC HER MAJESTY THE QUEEN IN 
RIGHT OF CANADA, represented by 
the MINISTER OF PUBLIC WORKS 


By] AND GOVERNMENT SERVICES 

Name CANADA, i 

Title: i f | j 
ЖАУУ КУА. APA 

By: LAS 

By: Name: Anita Anand 

Name: Title: Minister of Public Services and 

Title: Procurement 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed and 
delivered as of the date first written above. 


PFIZER CANADA ULC HER MAJESTY THE QUEEN IN 
RIGHT OF CANADA, represented by 
the MINISTER OF PUBLIC WORKS 


Fr EEE AND GOVERNMENT SERVICES 

ame: A CANADA 

= Ach Burn 
Bye N mm ас: 


By: Name: Anita Anand 


Name: OLE | Title: Minister of Public Services and 
Tile: President, РЁ e UP Procurement 


Page: 104 of/de 192 


A2021000480 


ATIA - 20(1)(b) АТА - 20(1)(d) 
CONFIDENTIAE 


Attachment A - Specifications 
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Attachment B - Delivery Schedule and Price 


Doses (million) 
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Attachment C- Delivery Documentation 
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Attachment D — Delivery Specification 
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Attachment D — Delivery Specification 
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CONSULT-WITHHELD / CONSULTER-RETENUE 


Is(Are) exempted and/or excluded pursuant to section(s) 
est(sont) exemptée(s) et/ou exclus en vertu de(s)(l'article(s) 


20(1)(b) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (b) financial, commercial, scientific or technical information that is confidential information supplied to a 

Le responsable d'une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : b) des renseignements financiers, commerciaux, scientifiques ou techniques fournis à 


20(1)(d) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (d) information the disclosure of which could reasonably be expected to interfere with contractual or other n 

Le responsable d’une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : d) des renseignements dont la divulgation risquerait vraisemblablement d'entraver de 
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20(1)(b) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (b) financial, commercial, scientific or technical information that is confidential information supplied to a 

Le responsable d’une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : b) des renseignements financiers, commerciaux, scientifiques ou techniques fournis à 


20(1)(d) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (d) information the disclosure of which could reasonably be expected to interfere with contractual or other n 

Le responsable d'une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : d) des renseignements dont la divulgation risquerait vraisemblablement d'entraver de 
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Is(Are) exempted and/or excluded pursuant to section(s) 
est(sont) exemptée(s) et/ou exclus en vertu de(s)(l'article(s) 


20(1)(b) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (b) financial, commercial, scientific or technical information that is confidential information supplied to a 

Le responsable d'une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : b) des renseignements financiers, commerciaux, scientifiques ou techniques fournis à 


20(1)(d) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (d) information the disclosure of which could reasonably be expected to interfere with contractual or other n 

Le responsable d’une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : d) des renseignements dont la divulgation risquerait vraisemblablement d'entraver de 
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Is(Are) exempted and/or excluded pursuant to section(s) 
est(sont) exemptée(s) et/ou exclus en vertu de(s)(I')article(s) 


20(1)(b) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (b) financial, commercial, scientific or technical information that is confidential information supplied to a 

Le responsable d’une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : b) des renseignements financiers, commerciaux, scientifiques ou techniques fournis à 


20(1)(d) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (d) information the disclosure of which could reasonably be expected to interfere with contractual or other n 

Le responsable d'une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : d) des renseignements dont la divulgation risquerait vraisemblablement d'entraver de 
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20(1)(b) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (b) financial, commercial, scientific or technical information that is confidential information supplied to a 

Le responsable d'une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : b) des renseignements financiers, commerciaux, scientifiques ou techniques fournis à 


20(1)(d) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (d) information the disclosure of which could reasonably be expected to interfere with contractual or other n 

Le responsable d’une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : d) des renseignements dont la divulgation risquerait vraisemblablement d'entraver de 
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20(1)(b) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (b) financial, commercial, scientific or technical information that is confidential information supplied to a 

Le responsable d’une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : b) des renseignements financiers, commerciaux, scientifiques ou techniques fournis à 


20(1)(d) 

Subject to this section, the head of a government institution shall refuse to disclose any record requested under this Act that 
contains (d) information the disclosure of which could reasonably be expected to interfere with contractual or other n 

Le responsable d'une institution fédérale est tenu, sous réserve des autres dispositions du présent article, de refuser la 
communication de documents contenant : d) des renseignements dont la divulgation risquerait vraisemblablement d'entraver de 
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Attachment E — Labelling and Packaging Specifications 
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Attachment F — Return and Disposal of Product Materials 
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Attachment G — Form of Purchase Order 


To: - A: Order No. - No. de la commande 


PFIZER CANADA ULC 
PharmaCustomerSemiceDept B Order Date - Date de la commande 


Date Required - Demande pour le 


Item No. Item Description Quantity Price 
No. de l'article Description de l'article Quantité Prix 


Firm dose price as set out in that certain 
manufacturing and supply agreement 
between PFIZER CANADA ULC and 
HER MAJESTY THE QUEEN IN RIGHT 
OF CANADA, represented by the 
MINISTER OF PUBLIC WORKS AND 
е : , GOVERNMENT SERVICES CANADA 
¡Special Instructions/ Delivery Hours (if dated September. 2020. 
lapplicable) m 


Delivery Address - Adresse de livraison Invoicing Address - 
Adresse de facturation 


Public Health Agency of Canada 

P2P Invoices 

200 Eglantine Drive, 18^ Floor Rm 1855C 
Jeanne Mance Building 

Ottawa Ontario K1A 0К9 


Special Instructions - Instructions spéciales Approved for the Minister 
- Approuvé pour le 
Ministre 


The order number must appear on invoices, billing lists, packing lists, 
correspondence and outside containers. 


Please note additional instructions attached if applicable. Veuillez 
consulter les instructions supplémentaires s'il ya lieu. 


PLEASE ADVISE PROVINCE/T ERRITORY/DEPARTMENT CONTACT 
WHEN DELIVERY WILL OCCUR. 


Canadá 


47 


DocuSign Envelope ID: 8776D2D4-9E91-409D-99C4-AF5FC7CDF9CC 


ATIA -18(b) 


ATIA -20(1)(b) ATIA -20(1)(c) 
CONFIDENTIAL 


AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT 


THIS AMENDMENT AGREEMENT (“Amendment”) is dated as of December 4, 2020 (“Amendment 
Effective Date”) and is made by and between Pfizer Canada ULC with offices at 17300 Trans-Canada 
Highway, Kirkland, Quebec, Canada, H9J 2M5 (hereinafter “Pfizer”) and Her Majesty The Queen in Right 
of Canada, represented by the Minister of Public Works and Government Services Canada with offices at 
11 Laurier St. / 11, rue Laurier, 6B3, Place du Portage ІП, Gatineau, Quebec, KIA 055 (hereinafter 
“Purchaser”) and amends the Manufacturing and Supply Agreement (“Agreement”) entered into by and 
between Pfizer and Purchaser on October 26, 2020. Capitalized terms used, but not defined herein, shall 
have the meaning ascribed to such term in the Agreement. 


WHEREAS, Purchaser has requested and Pfizer has agreed, subject to the conditions set forth in the 
Agreement, to amend the Delivery Schedule so that a certain number of Contracted Doses are delivered 
prior to January 1, 2021 and in consideration thereof the Parties have agreed to increase the Price for those 
Contracted Doses which are delivered prior to January 1, 2021; 


WHEREAS, in accordance with Section 12.16 of the Agreement, the Parties desire to enter into this 
Amendment to amend such terms in accordance with the terms set forth herein. 


NOW, THEREFORE, in consideration of these premises and the covenants and agreements set forth 
herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be legally bound 
thereby, the Parties hereby agree as follows: 
1. AMENDMENTS TO AGREEMENT 
The Parties agree to amend the Agreement as follows: 
1.1 Section 2.3(a) of the Agreement (Contracted Doses) is hereby amended as follows: 
“On the Effective Date, Purchaser shall submit to Pfizer a legally binding and irrevocable 
Purchase Order(s) for twenty million, one hundred and seventy-five (20,000,175) doses 
(“Contracted Doses”) of the Product.”, 
and the Parties agree that (a) the invoice issued by Pfizer dated October 26, 2020 and (ii) an invoice 


to be issued on or about December 4, 2020 (collectively, the “Invoice”) reflects such amended 
Contracted Doses. 


1,2 Section 3.2(а) of the Agreement Erzsi] is hereby amended as follows: 


“In partial consideration of the Contracted Doses, Purchaser shall 


and the Parties agree that the Invoice reflects such mendea 
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1.3 Attachment B to the Agreement shall be deleted in its entirety and Appendix 1 to this Amendment 
shall be included as a new Attachment B. 


2. CONTINUING FORCE AND EFFECT 


Except as otherwise amended under the terms of Section 1 herein, the Agreement shall remain in 
full force and effect. 


3; LAW AND DISPUTES 


4. COUNTERPARTS; FACSIMILE 


This Amendment may be executed in one or more counterparts, all of which shall be considered 
one and the same agreement and shall become effective when one or more counterparts have been 
signed by each ofthe Parties hereto and delivered to the other Party, it being understood that all 
Parties need not sign the same counterpart. This Amendment may be executed and delivered by 
facsimile transmission, by electronic mail in “portable document format” (“pdf”) form, or by апу 
other electronic means intended to preserve the original graphic and pictorial appearance of a 
document, or by combination of such means. 


[signature on following page] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be duly executed and 
delivered as of the Amendment Effective Date. 


PFIZER CANADA ULC HER MAJESTY THE QUEEN IN RIGHT 
OF CANADA, represented by the 
MINISTER OF PUBLIC WORKS AND 


By: GOVERNMENT SERVICES CANADA 


Name: 


By: 


Title: fizer Canada 


Reza, 


Name: 


| бе Агіапп 
Ву: 


Мате: Cole С. Pinnow 


Title: President, Pfizer Canada 
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APPENDIX 1 
Attachment B — Delivery Schedule and Price 


Quarter Total 


20,000,175 


Price per dose 
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SECOND AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT 


THIS SECOND AMENDMENT AGREEMENT (“Amendment”) is dated as of January 27, 2021 
(“Amendment Effective Date”) and is made by and between Pfizer Canada ULC with offices at 17300 
Trans-Canada Highway, Kirkland, Quebec, Canada, H9J 2M5 (hereinafter Pfizer") and Her Majesty The 
Queen in Right of Canada, represented by the Minister of Public Works and Government Services Canada 
with offices at 11 Laurier St. / 11, rue Laurier, 6B3, Place du Portage III, Gatineau, Quebec, KIA 055 
(hereinafter “Purchaser”) and amends the Manufacturing and Supply Agreement (“Agreement”) entered 
into by and between Pfizer and Purchaser on October 26, 2020, as amended as of December 4, 2020. 
Capitalized terms used, but not defined herein, shall have the meaning ascribed to such term in the 
Agreement. 


WHEREAS, Purchaser placed an Additional Order on December 24, 2020 for 20,000,175 doses of the 
Product (the “Additional Product”) after being advised by Pfizer that it had availability to supply and that 


it agreed to allocate the Additional Product to Purchaser pursuant to Section 2.3(c) of the Agreement; 


WHEREAS, Purchaser and Pfizer have agreed, subject to the conditions set forth in the Agreement, to 
amend the Delivery Schedule to include the Additional Product; 


WHEREAS, in accordance with Section 12.16 of the Agreement, the Parties desire to enter into this 
Amendment to amend such terms in accordance with the terms set forth herein. 


NOW, THEREFORE, in consideration of these premises and the covenants and agreements set forth 
herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be legally bound 
thereby, the Parties hereby agree as follows: 

1. AMENDMENTS TO AGREEMENT 


The Parties agree to amend the Agreement as follows: 


1.1 Attachment B to the Agreement shall be deleted in its entirety and Appendix 1 to this Amendment 
shall be included as a new Attachment B. 


2. CONTINUING FORCE AND EFFECT 


Except as otherwise amended under the terms of Section 1 herein, the Agreement shall remain in 
full force and effect. 


3. LAW AND DISPUTES 


4. COUNTERPARTS; FACSIMILE 


This Amendment may be executed in one or more counterparts, all of which shall be considered 
one and the same agreement and shall become effective when one or more counterparts have been 
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signed by each of the Parties hereto and delivered to the other Party, it being understood that all 
Parties need not sign the same counterpart. This Amendment may be executed and delivered by 
facsimile transmission, by electronic mail in “portable document format” (“рар”) form, or by any 
other electronic means intended to preserve the original graphic and pictorial appearance of a 
document, or by combination of such means. 


[signature on following page] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be duly executed and 


delivered as of the Amendment Effective Date. 


PFIZER CANADA ULC 


DocuSigned by: 
-— 


Name; Cole C. Pinnow 


Title: President, Pfizer Canada 
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HER MAJESTY THE QUEEN IN RIGHT 

OF CANADA, represented by the 

MINISTER OF PUBLIC WORKS AND 

GOVERNMENT SERVICES CANADA 
Reza, 

ву: Arianne 


Мате: 


Title: 
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THIRD AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT 


THIS THIRD AMENDMENT AGREEMENT ("Amendment") is dated às of April 22, 2021 
(“Amendment Effective Date”) and is made by and between Pfizer Canada ULC with offices at 17300 
Trans-Canada Highway. Kirkland. Quebec. Canada, H9J 2MS (hereinafter "Pfizer") and Her Majesty The 
Queen in Right of Canada. represented by the Minister of Public Works and Government Services Canada 
with offices at 11 Laurier St. / 11. rue Laurier, 6B3. Place du Portage HL, Gatineau, Quebec, KIA 
055 (hercinafier "Purchaser") and amends the Manufacturing and Supply Agreement ("Agreement") 
entered into by and between Pfizer and Purchaser on October 26. 2020, as amended as of December 4, 2020 
and as further amended as of January 27. 2021 Capitalized terms used, but not defined herein, shall have 
the meaning ascribed to such term in the Agreement, 


WHEREAS, Pfizer recognizes that Canada is an important market in the global public health efforts against 
Covid-19 and the roll out of the Pfizer-BioNTech vaccine: 


WHEREAS, Pfizer commenced its supply of the Original Product (as hereinafter defined) to Purchaser in 
December 2020, and Pfizer will continue to use to carry out its 
obligations in the Agreement including this Amend HM 

WHEREAS, Purchaser and Pfizer desire to expand on the supply of Product and possible manufacture and 
sale of an Adapted Product under the Agreement as a reflection of the goodwill between the Parties and for 
the benefit of the Canadian population: 


WHEREAS. Purchaser and Pfizer have agreed, subject to the conditions set forth in the Agreement. 10 


include the possible manufacture and sale of an Adapted Product (as hereinafter defined). if such Adapted 
Product receives Authorization and to amend and restate Attachment B of the Agreement in connection 


therewith to extend the relationship and supply of EB | 


WHEREAS. in accordance with Section 12.16 of the Agreement, the Parties desire to enter into this 
Amendment to amend such terms in accordance with the terms set forth herein 


NOW, THEREFORE. in consideration of these premises and the covenants and agreements sct forth 
herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be legally bound 
thereby, the Parties hereby agree as follows: 

1. AMENDMENTS TO AGREEMENT 


The Parties agree to amend the Agreement as follows: 


1,1 The following new definition shall be added as a new Section 1.57 


“Adapted Product 


1,2 The following new definition shall be added as a new Section 1.58: 


САМ 36053461.12 


"Original Product" i 


1.3 The definition ol ==] in Section 1.42 ol the Agreement is hereby deleted and replaced with 
the following: 


1.4 Section 2.1(e) is hereby amended with the addition of the following language at the end of such 
section: 
“In the event that Pfizer has developed an Adapted Product that Pfizer determined 
would be applicable in Canada, Pfizer will usd file for 
Authorization in a manner consistent with th сай emergency situation.” 
1.5 Section 2.3(c) is hereby deleted and replaced with the following: 


“Pfizer acknowledges and agrees that Purchaser may wish to place additional 
binding orders in the future (each the “Additional Order”) for a maximum of up 
to: 


CAN 36053461.12 


1.6 The following new Section 2.3(4) is hereby added to the Agreement: 


“Оп or before April 23, 2021. Purchaser shall submit to Pfizer a legally bindi 
and irrevocable Purchase Order for 


ини + of the Product for & 
egally | 


ng and irrevocable Purchase Ord 


Ine] as more specifically 


17 Section 2.4(h) is hereby deleted and replaced with the 


following: 


"(h) Each shipment of Produc 


Section 2.5 (a) of the Agreement is hereby amended and restated as follows: 
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1.9 The re 


rence in Section 2.6(d) of the Agreement ii hall be replaced with “1 


1.10 Section 3.1 is hereby amended by the deletion of the following language: 


1.11 Section 4.3 of the Agreement is hereby amended to include the following language at the end of 
such section: 


“In order to maintain an efficient supply chain for the manufacture, release and 
supply of the Product. Pfizer will be solely responsible for determination of 
manufacturing and testing locations and will conduct testing in accordance with 
cGMP. The Parties have agreed that Pfizer will not be required to respond to, or 
provide product or method transfer ín connection w ith. requests for local testing, 
requests for lot release protocols or requests for registration samples in this 
Agreement or in subsequent amendments or extensions of this Agreement.” 


1.12 Section 4.4(b) of the Agreement is hereby deleted and replaced with the following 
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1.13 The words in Section 6.1 shall be replaced 
with 


114 Section 6.5 (c) (ii) is hereby amended and restated as follows: 


1.15 Attachment B to the Agreement shall be deleted in its entirety and Appendix ! to this Amendm 
shall be included as a new Attachment В, Attachme 


2. CONTINUING FORCE AND EFFECT 
Except as otherwise amended under the terms of Section I herein, the Agreement shall remain in 
full force and effect. This Third Amendment. and the terms set forth herein. are Confidential 
Information and shall be subject to the terms set forth in Article 10 of the Agreement. 

3. LAW AND DISPUTES 


4, COUNTERPARTS; FACSIMILE 


This Amendment may be executed in one or more counterparts, all of which shall be considered 
one and the same agreement and shall become effective when one or more counterparts have been 
signed by each of the Parties hereto and delivered to the other Party. it being understood that all 
Parties need not sian the same counterpart. This Amendment may be executed and delivered by 
facsimile transmission. by electronic mail in “portable document format" (7.pdf") form, or by any 
other electronic means intended to preserve the original graphic and pictorial appearance of a 
document. or by combination of such means. 


[signature on following page] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be duly executed and 


delivered as of the Amendment Effective Date. 


PFIZER CANADA ULC 


By: 


Name; 
Title | O Canada 


By: 


Name: Cole С. Pinnow 


Title: President. Pfizer Canada 
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HER MAJESTY THE QUEEN IN RIGHT 
OF CANADA, represented by the 
MINISTER OF PUBLIC WORKS AND 
GOVERNMENT SERVICES CANADA 


By dk Anand 
Name: ALi Th АМАМ) 


vite INT STAR. OF 06 SEUS 
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Attachment B — Delivery Schedule and Price 
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| Quarter 


Doses 


| Price per dose 
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This Advance Purchase Agreement (this Agreement”) for the supply of the ChAdOx1 пСоу- 
19 vaccine known as AZD1222 (“Vaccine”) in Canada and abroad as needed to vaccinate: 
Canadians deployed abroad (e.g. members of the Canadian Armed Forces, those serving at 
governmental foreign missions, Canadian consulates and embassies) their dependents; and 
locally engaged staff or contractors at governmental foreign missions, Canadian consulates and 
embassies and their dependents (the “Territory”) is executed on November 21, 2020 (the 
“Effective Date”), by the following parties: 


Her Majesty the Queen in Right of Canada, as represented by the Minister of Public Works and 
Government Services having a business address of 10 Wellington St, 4" Floor Gatineau, 
Quebec, K1A 055 (the “Purchaser”); and 


AstraZeneca Canada Inc. having a business address at 1004 Middlegate Road, Suite 5000, 
Mississauga, Ontario LAY 1M4 (“AstraZeneca”). 


The Purchaser and AstraZeneca may each be referred to herein individually as a 
“Party” and collectively as the “Parties”. 


WHEREAS, to combat the current COVID-19 global pandemic, AstraZeneca has 
partnered with Oxford University to rapidly clinically evaluate and scale-up global 
manufacturing of the Vaccine. 


WHEREAS, AstraZeneca has accelerated its manufacturing scale-up concurrently with 
its conduct of global clinical trials to ensure the broadest possible availability of the Vaccine, as 
quickly as possible. 


WHEREAS, AstraZeneca will use commercially reasonable efforts to supply 20 
million doses of the Vaccine to the Purchaser for distribution within the Territory according to 
the terms of this Agreement. 


NOW THEREFORE, in consideration of the mutual promises and covenants set forth 
below and other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, each of the Parties hereby agree as follows: 


1. Definitions. 


When used in this Agreement, the following capitalized terms shall have the meanings 
set forth in this Article 1. 


1.1. “Affiliate” means, with respect to a Party, any Person that Controls, is 
Controlled by or is under common Control with such Party. 


1.2. “Agreement” has the meaning given in the preamble, namely the Advance 
Purchase Agreement. 


1.3. “Applicable Law” means any law or statute, any rule or regulation issued by a 
Governmental Authority or Regulatory Authority and any judicial, governmental, or 
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administrative order, judgment, decree, or ruling, in each case as applicable to the 
subject matter and the parties at issue. 


1.4. “AstraZeneca” has the meaning given in the preamble. 


1.5. “Authorization” means the applicable approvals from a Regulatory Authority 
as necessary for the marketing and supply of the Vaccine including authorization under 
an interim order made pursuant to subsection 30.1(1) of the Food and Drugs Act 
(Canada). 


1.6. “CMOS” means contract manufacturing organizations engaged by AstraZeneca 
or an Affiliate of AstraZeneca. 


1.7. "Confidential Information” has the meaning given in Section 16.1. 


1.8. "Control" means: (i) to possess, directly or indirectly, the power to direct the 
management or policies of a Person, whether through ownership of voting securities or 
by contract relating to voting rights or corporate governance, or (ii) to own, directly or 
indirectly, fifty percent (50%) or more of the outstanding voting securities or other 
ownership interest of such Person, or (iii) in the case of a partnership, control of the 
general partner, and “Controls” and “Controlled” shall be construed accordingly. 


1.9. "Defect" or “Defective” means, in respect of a product, that it is not compliant 
with the Specification or Authorization for the product, or Applicable Laws. 


1.10. “Disclosing Party” has the meaning given in Section 16.1(b). 
1.11. “Distribution Hub” has the meaning given in Section 6.1. 
1.12. “Effective Date” has the meaning given in the preamble. 


1.13. “Executive Officer” means, with respect to AstraZeneca, its President, and 
with respect to Purchaser, it is the Assistant Deputy Minister. 


1.14. “Export/Import Laws” means (a) any laws of the United States of America, 
the United Kingdom, Canada, the European Union or of any of its Member States that 
relate to the control of (re)export, transfer or import of products, software or technology 
and technical data; or (b) any other (re)export, transfer or import controls, sanctions or 
restrictions imposed or adopted by any government, state or regulatory authority in a 
country in which obligations under this Agreement are to be performed. 


1.15. “Good Manufacturing Practices’ means the then-current mandatory 
standards, rules, principles and guidelines of good manufacturing practice and general 
biologics products standards in each case contained in Applicable Laws which apply to 
the Vaccine in the United States of America from time to time, which may include the 
standards of good manufacturing practice as required by the United States Food and 
Drug Administration in accordance with the United States Federal Food, Drug and 
Cosmetic Act 21 U.S.C., and the United States Code of Federal Regulations (Title 21, 
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Parts 210-211, and 610) and by Health Canada in accordance with the Food and Drugs 
Act (Canada), regulations thereunder and orders made pursuant thereto. 


1.16. “Governmental Authority” means any court, agency, department, authority or 
other instrumentality of any nation, supranational body, state, province, territory, 
county, city or other political subdivision. 


1.17. “Gross Negligence” means a conscious and voluntary or reckless disregard of 
the need to use reasonable care, which is likely to cause foreseeable grave injury or 
harm to Persons, property, or both. 


1.18. “IFRS” means International Financial Reporting Standards, consistently 
applied. 


1.19. ee: the meaning given in Section 14.1. 


1.20. “Indirect Taxes” means the Goods and Services Tax (GST), the Harmonized 
Sales Tax (HST), and any provincial tax, by law, payable by Canada such as, the 
Quebec Sales Tax (QST) as of April 1, 2013, to be disclosed as a separate item on the 
relevant invoice. 


1.21. "Know-How" means (a) inventions, technical information, know-how, show- 
how, data (including physical data, chemical data, toxicology data, animal data, raw 
data, clinical data, and analytical and quality control data), formulae, assays, sequences, 
discoveries, procedures, processes, practices, protocols, methods, techniques, results of 
experimentation, knowledge, trade secrets, designs, skill, experience; and/or (b) any 
information embodied in compounds, compositions, materials (including chemical or 
biological materials), formulations, dosage regimens, apparatus, devices, 
Specifications, samples, works, regulatory documentation and submissions pertaining 
to, or made in association with, filings with any Regulatory Authority. 


1.22. "Laboratory" has the meaning given in Section 7.1. 


1.23. EE the meaning given in Section 14.1. 


1.24. "Person" means any individual, sole proprietorship, partnership, limited 
partnership, limited liability partnership, corporation, limited liability company, 
business trust, joint stock company, trust, incorporated association, joint venture or 
similar entity or organization (whether or not having a separate legal personality), 
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including a government or political subdivision or department or agency of a 
government. 


1.25. “Project Manager” has the meaning given in Section 2.1. 

1.26. “Purchase Price” has the meaning given in Section 5.2. 

1.27. “Purchaser” has the meaning given in the preamble. 

1.28. “Receiving Party” has the meaning given in Section 16.1(b). 

1.29. “Regulatory Authority” means Health Canada or any other Governmental 
Authority regulating the conduct, manufacture, market approval, sale, distribution or 
use of the Vaccine within the Territory. 

1.30. “Related Persons” means spouses, heirs, children (whether natural or adopted), 
descendants, successors and assigns, estates, or legal representatives, executors, 
administrators or any other person or entity representing the rights of the injured person 
or any of the foregoing. 

1.31. “Specification” means the written specifications for the Vaccine as determined 
by AstraZeneca for manufacturing occurring prior to a relevant Authorization being 
obtained. 

1.32. “Tax” means any form of tax or taxation, levy, duty, charge, contribution, or 
withholding of whatever nature (including any related fine, penalty, surcharge or 
interest) imposed by, or payable to, a tax authority. 

1.33. “Territory” has the meaning given in the preamble. 

1.34. | has the meaning given in Section 14.1. 

1.35. "Vaccine" has the meaning given in the recitals. 


1.36. "Vaccine IP Rights” has the meaning given in Section 11.1. 


1.37. “Waste” has the meaning given in Section 9.1. 


Project Management and Authorities. 


2.1. Project Manager. Promptly after the Effective Date, AstraZeneca shall appoint, 
and provide details to the Purchaser of, a project manager (“Project Manager”) who 
shall be responsible for and represent AstraZeneca as liaison between the Parties 
concerning performance and progress under this Agreement. The Project Manager shall 
work with the Technical Authority to manage and facilitate communications between 
the Purchaser and AstraZeneca under this Agreement, and shall meet monthly with the 
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Technical Authority to perform its responsibilities in accordance with the terms of this 
Agreement. The Project Manager shall not have final decision-making authority with 
respect to any matter under this Agreement. AstraZeneca may replace its Project 
Manager at any time by seven (7) days’ prior notice in writing to the Purchaser. 
AstraZeneca shall bear the costs of its Project Manager. 


2.2. Contracting Authority 
(a) The Contracting Authority for this Agreement is: 


Name: 
Telephone: 
Email address 


(b) The Contracting Authority is responsible for the management of the 
Agreement on behalf of the Purchaser and the Contracting Authority must authorize 
any changes to the Agreement in writing. AstraZeneca must not perform, and must not 
be obligated to perform, work in excess of or outside the scope of the Agreement based 
on verbal or written requests or instructions from anybody other than the Contracting 
Authority. The Purchaser shall bear the costs of the Contracting Authority. 


2.3. Technical Authority 
(a) The Technical Authority for this Agreement is: 


Name: 
Telephone: 
Email address 


(b) The Technical Authority is the representative of the department or 
agency for whom the Vaccine is being acquired under the Agreement and is responsible 
for all matters concerning the technical content of the Vaccine under the Agreement. 
Technical matters may be discussed with the Technical Authority, however the 
Technical Authority has no authority to authorize changes to the scope of the 
Agreement. Changes to the scope of the Agreement can only be made through a written 
contract amendment issued by the Contracting Authority. The Purchaser shall bear the 
costs of the Technical Authority. 


Development. 


3.1. Development. Purchaser is not responsible for and will not claim any right 
regarding the research and development of the Vaccine. AstraZeneca is responsible for 
all aspects relating to the research and development of the Vaccine with the goal of 
establishing a Vaccine that is safe and efficacious for manufacture and sale as 
contemplated by this Agreement. 


Manufacturing and Supply. 


4.1. Non-Exclusive Supply. Nothing in this Agreement shall amount to an exclusive 
purchasing obligation on the Purchaser or preclude or restrict the Purchaser from 
purchasing any products whatsoever from third parties, including any products that are 
complementary to, competitive to, equivalent to, or substitutable for the Vaccine or that 
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are indicated for or expected to be beneticial for use in the prophylaxis, treatment or 
vaccination against SARS-CoV-2. 


Ordering, Pricing and Payment. 


5.1. Ordering. This Agreement constitutes a binding order by the Purchaser for the 
purchase of 20 million doses of the Vaccine and AstraZeneca accepts such order. Ifand 
to the extent required by AstraZeneca, Purchaser will submit a purchase order to 
AstraZeneca for the 20 million doses of the Vaccine (in AstraZeneca’s preferred 
format), together with the Purchaser’s Indirect Tax registration/identification details, 
and invoice address. All other terms and conditions (including any terms and conditions 
which the Purchaser purports to apply under any order, specification or other document 
attached to any order form) are hereby excluded. 


52. Pricing. 


The Purchaser shall pay to AstraZeneca a fixed amount equal to CAD$ 
(the “Purchase Price"), reflecting a cost of 


approximately CAD: 
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5.4. Funding and Invoicing. On the Effective Date, or as soon as 
AstraZeneca shall invoice the Purchaser 


racticable, 


for the 20 million doses of the Vaccine. 


5.5. Timing and Method of Payments. 


(a) The Purchaser shall pay each invoice submitted under this Agreement 
within thirty (30) days after the date of the invoice “date of payment", except for the 
Deposit which will be paid in accordance with Section 5.4. 


(b) All invoices shall be directed to the Contracting Authority and the 
Technical Authority as defined in Section 2.2 and Section 2.3 of this Agreement (or to 
such other person or address if Purchaser notifies AstraZeneca in writing pursuant to 
Section 18.2 that invoices will also be sent to such other person or address). Further, 
the original and email copy of all invoices are to be forwarded to the Public Health 
Agency of Canada for certification and payment at: 


Public Health Agency of Canada 
P2P Invoices 

200 Eglantine Driveway 

Jeanne Mance Building 

18th floor, RM 1855C 

Ottawa Ontario 

KIA 0K9 


(c) All payments to AstraZeneca under this Agreement shall be made by 
deposit of CAD by wire transfer of immediately available funds in the requisite amount 
to such bank account as AstraZeneca may from time to time designate by written notice 
to the Purchaser. For the purpose of calculating any sums due under, or otherwise 
reimbursable pursuant to this Agreement, AstraZeneca shall convert any amount 
expressed in a foreign currency into CAD equivalents using the Exchange Rate. 
“Exchange Rate" means, on any date, the rate of exchange as published by the Bank of 
Canada taken on the 25th day of the month prior to such date, where that day is a 
working day, or if the 25th day of the month is not a working day, the first working day 
following the 25th day of the month. All payments under this Agreement shall be due 
and payable within thirty (30) days after the date of the invoice. 


(d) Invoices 

(i) Invoices must be submitted in AstraZeneca’s name. AstraZeneca 
must submit invoices for each delivery or shipment; invoices must only apply 
to the Agreement. Each invoice must indicate whether it covers partial or final 


delivery. 


(ii) Invoices must show: 
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l- the date, the name and address of the client department, 
item or reference numbers, contract number, Client 
Reference Number (CRN), Procurement Business 
Number (PBN), and financial code(s); 


2. details of expenditures (such as item, quantity, unit of 
issue, unit price, as applicable), exclusive of Indirect 
Taxes; and 

3. if applicable, the method of shipment together with date, 


case numbers and part or reference numbers, shipment 
charges and any other additional charges. 


(iii) ^ Indirect Taxes must be specified on all invoices as a separate 
item along with corresponding registration numbers from the tax authorities. All 
items that are zero-rated, exempt or to which Indirect Taxes do not apply, must 
be identified as such on all invoices. 


5.6. Late Payments. A payment is considered overdue on the 31st day following the 
date of the invoice and interest will be due automatically in accordance with this 
Section. If the content of the invoice and its substantiating documentation are not in 
accordance with the Agreement Purchaser will notify AstraZeneca within fifteen (15) 
days of receipt. The thirty (30) day payment period begins upon acceptance of any 
revised invoice. Failure by Purchaser to notify AstraZeneca within fifteen (15) days 
will only result in the date specified to apply for the sole purpose of calculating interest 
on overdue accounts. 


For the purpose of this Section: 


(a) "Average Rate" means the simple arithmetic mean of the Bank Rates in 
effect at 4:00 p.m. Eastern Time each day during the calendar month immediately 
before the calendar month in which payment is made; 


(b) “Bank Rate" means the rate of interest established from time to time by 
the Bank of Canada as the minimum rate at which the Bank of Canada makes short term 
advances to members of the Canadian Payments Association; 


(c) an amount becomes “overdue” when it is unpaid on the first day 
following the day on which it is due and payable according to the Agreement. 


d 
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9:7. Indirect Tax. 


(a) Federal government departments and agencies are required to pay 
applicable Indirect Taxes. 


(b) Applicable Indirect Taxes will be paid by Purchaser as provided in 
Section 5.4. It is the sole responsibility of AstraZeneca to charge applicable Indirect 
Taxes at the correct rate in accordance with applicable legislation. AstraZeneca agrees 
to remit to appropriate tax authorities any amounts of applicable Indirect Taxes paid or 
due. 


(c) AstraZeneca is not entitled to use Purchaser’s exemptions from any tax, 
such as provincial sales taxes, unless otherwise specified by law. 


6. Delivery, Distribution and Storage. 
6.1. Delivery. 


(a) AstraZeneca shall notify the Contracting Authority and Technical 
Authority at  -—À Аі to such time that AstraZenec 
Such notification shall includ 


to a single distribution hub designated by the Purchaser 
("Distribution Hub"). Purchaser shall as soon as reasonably possible send to 
AstraZeneca a confirmatory notification (including confirmation of delivery 
instructions to the Distribution Hub) and, subject to Section 6.2, shall take delivery of 
such doses within EMEN of the date of availability as indicated by 
AstraZeneca’s notification. 


(b) Following receipt of such confirmatory notification, AstraZeneca shall 
issue an invoice to the Purchaser. The Purchaser shall pay such invoice in accordance 
with Section 5.5. AstraZeneca and the Purchaser shall work together to identify the 
final delivery schedule for such doses taking into account the goal of creating an 


efficient delivery of the doses EEE 


The Purchaser shall reimburse 
straZeneca within | being invoiced therefor. 


6.2. Storage and Destruction. Pursuant to Section 6.1 of this Agreement, 


AstraZeneca will provide the Purchaser with at ЕШ) 


11 


23984307.10 


ATIA-20(1)(b) 
PRIVILEGED AND CONFID E Execution Version 


Defective Product 


Product Recall 
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Product Security 


9.1. Тһе Purchaser shall destroy all waste material, including damaged or Defective 
product (“Waste”) if Defective product is not being collected by AstraZeneca at 
AstraZeneca's request as per Section 7 of this Agreement, within mutually acceptable 
timelines during the term of this Agreement and upon termination of this Agreement. 
Such Waste shall be secured pending destruction. The Purchaser shall keep a record of 
destruction of any Waste and promptly issue certificates of destruction. Such records 
shall be kept for a period of at least six (6) years and shall be made available to 
AstraZeneca on request. 


9.2. The Purchaser shall comply with all Applicable Laws and regulatory approvals, 
including Authorizations, relating to the traceability of pharmaceutical products. 


9.3. The Purchaser warrants and undertakes that it will not alter or modify any 
product in any way (including labelling and packaging but excluding any transportation 
packaging) after delivery. This does not include reducing the shipper to smaller units 
(packs or cartons) to facilitate distribution to administration sites, which is solely at 
Purchaser's risk. 


9.4. АП product shall be: (i) stored securely by the Purchaser and in environmental 
conditions which are in accordance with instructions and directions provided by 
AstraZeneca from time to time; and (ii) delivered, shipped and distributed by the 
Purchaser in a secure manner appropriate to the transportation route and destination, in 
each case (i) and (ii) to (without limitation) guard against and deter theft, diversion, 
tampering or substitution (with, for example, counterfeits). 


9.5. Any incident including any diversion, theft, tampering, substitution or other 
breach of the security of the products (including suspicious returns), machinery, other 
tools of production or product security information shall be reported to AstraZeneca 
(copying the AstraZeneca global security team at globalsecurity@astrazeneca.com) as 
soon as reasonably possible after the discovery of such incident by the Purchaser. The 
Purchaser shall provide all reasonable assistance to AstraZeneca during any 
investigation that AstraZeneca may initiate in relation to such incident. 


Regulatory Matters. 


10.1. Compliance; Assistance. AstraZeneca shall be responsible for timely complying 
with all legal requirements of approval processes of the clinical trials and the 
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Authorization of the Vaccine in the jurisdiction of the Purchaser. Notwithstanding the 
foregoing, the Purchaser shall use commercially reasonable efforts, including by 
working with the Regulatory Authority and other Governmental Authorities, to support 
AstraZeneca in providing accelerated quality and current Good Manufacturing 
Practices facility approvals if the requirements of safety, quality and efficacy of the 
Vaccine allow it to do so and are fully met. The Purchaser shall use commercially 
reasonable efforts to support, including by working with the Regulatory Authority and 
other Governmental Authorities, AstraZeneca in its commercially reasonable efforts to 
achieve for the Vaccine fast access to the population in the Territory through access 
mechanisms in the Territory, including accelerated regulatory approval processes. The 
Purchaser will be responsible for complying with AstraZeneca’s written instructions 
and Applicable Laws governing the handling, maintenance, storage, transport, sale and 
distribution of the Vaccine applicable to the Purchaser’s obligations under this 
Agreement. 


10.2. Pharmacovigilance. The Parties shall cooperate with regard to the reporting and 
handling of safety information involving the Vaccine purchased under this Agreement 
in accordance with Applicable Laws and the standard practices in effect in Canada on 
pharmacovigilance and clinical safety. 


11. Intellectual Property. 


11.1. Ownership. The Purchaser acknowledges that AstraZeneca 


The Purchaser 
acknowledges and agrees that as between the Parties, (i) AstraZeneca shall be the sole 
owner of all intellectual property rights generated during the development, 
manufacture, and supply of the Vaccine, including all Know-How (collectively, the 
“Vaccine IP Rights”), and (ii) AstraZeneca shall be entitled to exclusively exploit any 
such Vaccine IP Rights. 


SEAS ——— 
All rights not expressly granted by 


AstraZeneca hereunder are reserved by AstraZeneca. 
12. Term and Termination. 

12.1 Term. This Agreement shall commence on the Effective Date and, unless earlier 
terminated as provided in Section 12.2 or 12.3 below, shall remain in effect until the 20 million 


doses are delivered to the Purchaser. 


12.2 Termination for Abandonment. 


(a) In the event that AstraZeneca abandons the development, manufacturing 
and other efforts hereunder (whether as a result of its determination that the Vaccine 
cannot be safely or efficaciously developed, manufactured, distributed, or administered 
or the determination that regulatory approvals for the Vaccine cannot or will not be 
obtained in a timely manner), AstraZeneca shall notify the Purchaser of such 


abandonment and the reasons justifying it and either Party will have the right to 
terminate this Agreement MMMM - notice to the other Party. 
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In the event either Party terminates this Agreement pursuant to 


(b) 
Section 12.2(a), upon the request of the Purchaser, AstraZenec A 


no additional compensation shall be claimed from the Purchaser for 
aZeneca might incur due to the termination. 


f 


12.3 Termination for Cause. The Purchaser may terminate this Agreement i 
AstraZeneca is in material breach of its ^o RN NN 
Agreement following notice and an opportunity to cure as set forth below. Prior to any 


termination under this Section 12.3, the Purchaser must notify AstraZeneca in writing 
of its intention to terminate this Agreement and the grounds for termination as set forth 
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below. AstraZeneca shall 

following the date of receipt of the written notification to cure such material breach or 
dispute the existence of such underlying breach by submitting observations, including 
the measures it has taken or will take to continue fulfilling its contractual obligations. 
If the Purchaser confirms that the measures AstraZeneca has taken or will take cure 
such breach within such period, the notice of termination submitted by the Purchaser 
shall become null and void. In the event of a dispute of the existence or cure status of 
any material breach, such dispute shall be subject to Section 18.5 of this Agreement 
prior to any termination of this Agreement. 


12.5 Survival. The following provisions shall survive expiration or termination of 
this Agreement: Sections 5.5 (Method of Payments), 5.6 (Late Payments), and 5.7 
(Indirect Tax), 6.1(b) (Delivery), 6.2 (Storage and Destruction) and Articles 1 


(Definitions), 11 (Intellectual Property) 12 (Term and Termination), 14 
A sn 
16 (Confidentiality) and 18 (Misecllancous). 


Representations and Warranties. 


13.1. AstraZeneca. AstraZeneca represents, warrants and covenants to the Purchaser 
that: 


(a) the execution and delivery of this Agreement and the performance by it 
of the transactions contemplated hereby have been duly authorized by all necessary 
corporate action; 


(b) it has the power and authority to execute and deliver this Agreement and 
to perform its obligations hereunder; 


(c) this Agreement has been duly executed and is a legal, valid and binding 
obligation on it, enforceable against it in accordance with its terms; 


shall be manufactured in accordance with, and shall comply in all material respects 


with, current Good Manufacturing Practices in the country where the doses are 
manufactured, including adherence to Health Canada pharmacovigilance regulations; 


(e) it is not under any obligation, contractual or otherwise, to any Person or 
third party in respect of the doses or that conflicts with or is inconsistent in any material 
respect with the terms of this Agreement or that would impede the complete fulfillment 
of its obligations under this Agreement; 
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(1) all information submitted to the Purchaser in relation to this Agreement 
is true, complete and accurate in all material respects; and 


(g) it shall comply with all Applicable Laws that are applicable to its 
activities and operations under this Agreement. 


13.2. Purchaser. The Purchaser represents, warrants and covenants to AstraZeneca 
that: 


(a) the execution and delivery of this Agreement, and the performance of 
the transactions contemplated hereby have been duly authorized by all necessary action; 


(b) it has the power and authority to execute and deliver this Agreement, 
and it has the power and authority to perform each of its obligations hereunder, 
including to satisfy the payment obligations hereunder; 


(c) this Agreement has been duly executed and is a legal, valid and binding 
obligation on each of them, enforceable against it in accordance with its terms; 


(d) it is not under any obligation, contractual or otherwise, to any Person or 
third party that conflicts with or is inconsistent in any material respect with the terms 
of this Agreement or that would impede the complete fulfillment of each of its 
obligations under this Agreement; and 


(e) it shall comply with all Applicable Laws that are applicable to each of 
its activities and operations under this Agreement. 
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15.3. Disclaimer of Warranties. The Parties acknowledge that they are not relying on 
any understanding, arrangement, statement, representation (including, any negligent 
misrepresentation but excluding any fraudulent misrepresentation), warranty, 
condition, term, customary practice, course of dealing or provision except for the 
warranties set out in this Agreement. All statements, representations, warranties, terms, 
conditions and provisions (including, any implied by statute or equivalent, case law or 
otherwise and any implied warranties and/or conditions as to merchantability, 
satisfactory quality, fitness for purpose and skill and care), other than fraudulent 
misrepresentations and the provisions set out in this Agreement, are hereby excluded to 
the maximum extent permissible by law. 


16. Confidentiality. 
16.1. Definition of Confidential Information. Nothing in this Article 16 will limit the 


rights and obligations of the Parties under any Applicable Law in Canada. In this 
Agreement, “Confidential Information” shall, subject to Section 16.2 mean: 


(a) any and all Know-How, software, algorithms, designs, plans, forecasts, 
analyses, evaluations, research, business information, financial information, business 
plans, strategies, customer lists, marketing plans, or other information whether oral, in 
writing, in electronic form, or in any other form; and 


(b) any physical items, compounds, components, samples or other 
materials; disclosed by or on behalf of a Party or any of that Party’s Affiliates (the 
“Disclosing Party”) to the other Party or any of the other Party’s Affiliates (the 
“Receiving Party”) before, on or after the Effective Date. 


16.2. Exclusions from Confidential Information. In this Agreement, Confidential 
Information shall not include any information or materials, for which the Receiving 
Party can prove: 


(a) is or becomes public knowledge through no improper conduct on the 
part of the Receiving Party, the Receiving Party’s Affiliates and/or their respective 
representatives; 


(b) is already lawfully possessed by the Receiving Party and/or the 


Receiving Party’s Affiliates without any obligations of confidentiality or restrictions on 
use prior to first receiving it from the Disclosing Party; 
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(c) is obtained subsequently by the Receiving Party and/or the Receiving 
Party's Affiliates from an unrelated third party without any obligations of 
confidentiality and such unrelated third party is in lawful possession of such 
information or materials and not in violation of any contractual or legal obligation to 
maintain the confidentiality of such information or materials; or 


(d) the Disclosing Party agreed to release the Receiving Party from the 
confidentiality obligation earlier. 


16.3. Legally Required Disclosure of Confidential Information. The Receiving Party 
and/or the Receiving Party’s Affiliates may disclose Confidential Information to the 
extent required by law or regulation or by legal, judicial, regulatory or administrative 
process or pursuant to an audit or examination by a regulator or self-regulatory 
organization subject to compliance with this Section 16.3. If the Receiving Party is so 
compelled to disclose any Confidential Information, the Receiving Party will provide 
the Disclosing Party with prompt written notice thereof so that the Disclosing Party 
may seek a protective order or other appropriate remedy. Subject to its obligations to 
comply with such subpoenas, court processes or directions, the Receiving Party will 
reasonably cooperate with the Disclosing Party’s counsel in their efforts to obtain a 
protective order or other similar remedy to accord some form of confidential treatment 
to any such Confidential Information of the Disclosing Party. The Parties agree that this 
Agreement is subject to the Access to Information Act (“ATIA”) and the Privacy Act 
and any applicable Canadian Act of Parliament and shall be treated as Confidential 
Information by the Parties to the extent possible under Applicable Law. Should a legally 
valid access to information request be made under the ATIA or the Privacy Act, the 
Purchaser will give all the appropriate noticcs and opportunity to AstraZencca to make 
representations in accordance with the ATIA and Privacy Act. 


16.4. Limitations on Use of Confidential Information. The Receiving Party shall treat 
all Confidential Information as secret and confidential and shall not use, copy or 
disclose to any third party any Confidential Information of the Disclosing Party 
(whether before, on or after the date of this Agreement) except as set out in Section 
16.5 below. 


16.5. Use and Disclosures of Confidential Information. The Receiving Party may: 


(a) ensure the protection of Confidential Information or documents with the 
same level of protection as its own Confidential Information or documents and in any 
case with due diligence; 


(b) use and disclose Confidential Information of the Disclosing Party solely 
to the extent necessary to enable the Receiving Party to exploit the rights granted under 
this Agreement and/or to perform its obligations under this Agreement; provided, that 
where any disclosure is required to third parties the Receiving Party shall: (1) only 
disclose Confidential Information to third parties that have entered into appropriate and 
legally binding confidentiality and non-use obligations in respect of the Confidential 
Information disclosed; and (2) require that such third parties do not further disclose or 
use Confidential Information. For further clarity, disclosures done under the conditions 
(1) and (2) are not to be construed as limiting disclosures in accordance with section 
21.1 of the Food and Drugs Act. For the avoidance of doubt, the Receiving Party shall 
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not use the Confidential Information with respect to or for any other program or project 
other than the Vaccine and the express objectives set forth herein. 


(c) disclose Confidential Information of the Disclosing Party to those of the 
Receiving Party’s Affiliates, officers, employees and professional advisors to whom 
such disclosure is necessary (and only disclose that part of the Confidential Information 
which is necessary) to enable the Receiving Party to exploit the rights granted under 
this Agreement and/or to perform its obligations under this Agreement and provided 
that the Receiving Party shall remain responsible for procuring that the Receiving 
Party’s Affiliates, officers, employees and professional advisors do not further disclose 
and/or use the Confidential Information for any other purpose; and 


(d) after giving written notice to the Disclosing Party, disclose any part of 
the Confidential Information of the Disclosing Party solely to the extent that it is legally 
required to do so pursuant to an order of a court of competent jurisdiction or other 
Governmental Authority or otherwise as required by Applicable Law including the laws 
and regulations applying to any public listing authority, provided that the Receiving 
Party shall use reasonable endeavors to limit such disclosure and to provide the 
Disclosing Party with an opportunity to make representations to the relevant court or 
other Governmental Authority, Regulatory Authority, or allied authority or listing 
authority. For further clarity, disclosures done under this Section are not to be construed 
as limiting disclosures in accordance with section 21.1 of the Food and Drugs Act. 


16.6. Protection of Confidential Information. The Receiving Party shall at all times 
maintain documents, materials and other items (including items in electronic form) 
containing Confidential Information of the Disclosing Party and any copies thereof, in 
a secure fashion by taking reasonable measures to protect them from theft and 
unauthorized use and disclosure. Without prejudice to the foregoing, the Receiving 
Party shall exercise at least the same degree of care to prevent theft and unauthorized 
disclosure and/or use of the Disclosing Party’s Confidential Information as the 
Receiving Party exercises in respect of its own confidential material of like importance. 


16.7. Losses of Confidential Material. The Receiving Party shall, as soon as 
reasonably possible, notify the Disclosing Party if the Receiving Party becomes aware 
of any unauthorized use or disclosure of, or any unauthorized access to or of any theft 
or loss of any copies of any Confidential Information of the Disclosing Party. 


16.8. Survival. The provisions of this Article 16 shall commence on the Effective 
Date and shall continue for so long as either Party has knowledge of any Confidential 
Information received or derived from the other Party and shall survive termination or 
expiry of this Agreement for a period of five (5) years in respect of all Confidential 
Information. 


17. AstraZeneca Expectations. 


17.1. Export/Import Controls. 


(a) This Agreement is made subject to any restrictions under the export 
control laws, rules and regulations 
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(b) Each Party shall at all times during the term of this Agreement comply 
with applicable Export/Import Laws and ensure that it has in place appropriate controls 
and safeguards to prevent any action being taken by it that would amount to or result in 
a violation of or non-compliance with any Export/Import Laws. 


Miscellaneous. 
18.1. Interpretation. In this Agreement: 

(a) Any phrase introduced by the terms "including", "include" and ^in 
particular" or any similar expression shall be construed as illustrative only and shall not 
limit the sense of the words preceding these terms and will be deemed to be followed 


by the phrase “without limitation"; 


(b) the words "hereof", “herein”, “hereto” and “hereunder” and words of 
similar import, when used in this Agreement, shall refer to this Agreement as a whole 
and not to any particular provision of this Agreement; 


(c) any reference to a “month” means a calendar month, any reference to a 
"day" means a calendar day; 


(d) any reference to dollars or $ is to the lawful currency from time to time 
of the Territory; 


(e) the term “or” and “and/or” will be interpreted in the inclusive sense 
commonly associated with the term “and/or”; 


(f) the headings are for convenience only and shall not affect the 
interpretation of this Agreement; 


(g) the meaning given to defined terms in this Agreement shall also apply 
to their grammatical variants provided that the initial letter is capitalized; and 


(h) in the event of any inconsistencies between this Agreement and any 
attachments hereto, the terms of this Agreement shall prevail. 


18.2. Notices. 


Any notice given under this Agreement shall be in writing in English, shall refer to this 


Agreement and shall be sent by either pre-paid recorded first class post/pre-paid airmail or 
courier to the principal office or registered office of the recipient or by electronic transmission 
to the addresses set forth below: 
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Copy to (which shall not constitute notice): 


legalnotices@astrazeneca.com 


Purchaser: see Section 2.2 Contracting Authority. 
18.3. Purchaser. 


(a) Any written notice sent by a Party that is actually received by the other 
Party shall be deemed to have been properly given and received by that Party 
irrespective of whether or not the delivery requirements of Section 18.2 have been 
complied with. 


18.4. Governing Law. This Agreement shall be governed by the laws of the Province 
of Ontario and the federal laws of Canada applicable therein, excluding, however, its 
conflicts of laws provisions. 


18.5. Resolution. 


(a) In the event of a dispute arising under this Agreement between the 
Parties, the Parties shall first refer such dispute to informal dispute resolution 
discussions between their respective Executive Officers. AstraZeneca, on the one hand, 
or the Purchaser may initiate such informal dispute resolution by sending written notice 
of the dispute to the other Party, and, within twenty (20) days of such notice, the Parties 
shall meet and attempt to resolve the dispute by good faith negotiations. 


(b) Any dispute arising out or relating to this Agreement, or the breach, 
termination or validity thereof shall be finally settled by arbitration pursuant to the 
Commercial Arbitration Act (Canada): 


(i) incorporating the rules of the International Chamber of 
Commerce (ICC) and the Commercial Arbitration Code, in effect at the time of 
the arbitration, except as they may be modified herein or by mutual agreement 
of the Parties, To the extent that the ICC rules and the Commercial Arbitration 
Code differ, the ICC rules shall prevail to the maximum extent permitted by the 
Commercial Arbitration Act (Canada); 


(ii) with three arbitrators; 


(iii) with the claimant appointing an arbitrator in its request for 
arbitration. The respondent appointing an arbitrator within 30 days of the receipt 
of the request for arbitration. The two arbitrators appointing a third arbitrator 
within 30 days after the appointment of the second arbitrator. The third 
arbitrator acting as the chair of the tribunal. If any of the three arbitrators is not 
appointed within the time prescribed above, then that arbitrator shall be 
appointed pursuant to the Commercial Arbitration Act (Canada); and 


(iv) with the seat of the arbitration being Ottawa, Ontario, Canada, 
and it being conducted in English. The Parties submit to the non-exclusive 
jurisdiction of the courts of the Province of Ontario for the limited purpose of 
enforcing this agreement to arbitrate. The arbitration award shall be final and 
binding, and judgment upon the award may be entered by any court having 
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jurisdiction thereof or having jurisdiction over the relevant Party and its assets. 
Neither Party may appeal an arbitral award on the basis of any error of fact, law 
or mixed fact and law. 


(c) Regardless of outcome, each Party will be responsible for the travel and 
living expenses incurred by each such Party’s employees and officers in connection 
with the arbitration. 


(d) The above is expressly without prejudice to, and shall not be construed 
as a waiver of, the right of any Party to seek injunctive or similar interim relief in any 
court of competent jurisdiction, to the extent permitted at law. 


(e) The Parties agree that the arbitration shall be kept confidential and that 
the existence of and any aspect of the proceeding shall not be disclosed beyond the 
tribunal, the Parties and their Affiliates, their counsel, insurers and re-insurers, 
accountants and auditors, and any person necessary to the conduct of the proceeding. 
The confidentiality obligations shall not apply if i) disclosure is required by law or ii) 
to the extent necessary to enforce the rights arising out of the award. 


(f) The Parties agree that the superior courts of the province of Ontario shall 
have the exclusive jurisdiction to hear any proceedings to set aside the arbitral award. 


(g) Notwithstanding the foregoing, the Parties reserve the right to consider, 
if mutually agreeable, negotiation or mediation before arbitration is set in motion. 


18.6. Waiver. Failure or delay by either Party to exercise any right or remedy under 
this Agreement shall not be deemed to be a waiver of that right or remedy, or prevent 
the Party from exercising that or any other right or remedy on any occasion. Any term 
or condition of this Agreement may be waived at any time by the Party that is entitled 
to the benefit thereof, but no such waiver shall be effective unless set forth in writing 
duly executed by or on behalf of the Party waiving such right or remedy. The waiver 
by either Party of any right or remedy hereunder shall not be deemed a waiver of any 
other right whether of a similar nature or otherwise. 


18.7. Force Majeure. Neither the Purchaser nor AstraZeneca shall be held liable or 
responsible to the other Party or be deemed to have breached this Agreement for failure 
or delay in fulfilling or performing any term of this Agreement when such failure or 
delay is caused by or results from events beyond the reasonable control of the non- 
performing Party, subject to that Party having taken all reasonable steps (both 
anticipatory and reactionary) to avoid or mitigate such risks 
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The situation or event must not be attributable to negligence on the part of the Parties 
or on the part of the sub-contractors. 


18.9. No Third Party Beneficiaries. Except as expressly set out in Section 14 of this 


Agreement, nothing herein is intended or will be construed to confer upon any Person 
or entity other than the Parties and their successors and permitted assigned, any rights 
or remedies under or by reason of this Agreement. 


18.10. Counterparts. This Agreement may be executed in two (2) or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. This Agreement may be executed in writing by facsimile, 
PDF format via email or other electronically transmitted signatures and such signatures 
shall be deemed to bind each Party hereto as if they were original signatures. 


18.11. Entire Agreement. This Agreement constitutes the entire agreement and 
understanding of the Parties relating to the subject matter of this Agreement and 
supersedes all prior oral or written agreements, representations, understandings or 
arrangements between the Parties relating to the subject matter of this Agreement. 


18.12, Assignment. Neither Party may assign this Agreement, or any rights or 
obligations hereunder, without the prior written consent of the other Party; provided 
that AstraZeneca may assign this Agreement in whole or in part to an Affiliate of 
AstraZeneca with rights to the manufacturing, supply or distribution of the Vaccine 
without the prior written consent of the Purchaser. 


18.13. Severability. If any provision of this Agreement is held to be void or otherwise 


unenforceable by a court of competent jurisdiction from whose judgment no appeal is 
made within the applicable time limit or by the arbitrators appointed in accordance with 
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Section 18.5, then the provision shall be omitted and the remaining provisions of this 
Agreement shall continue in full force and effect. 


18.14. Amendment. No amendment shall be made to this Agreement except in writing 
signed by the duly authorized representatives of the Purchaser and AstraZeneca. 


18.15. Relationship of the Parties. Nothing in this Agreement shall create or imply an 
agency, partnership or joint venture between the Parties. No Party shall act or describe 
itself as the agent of the other Parties nor shall any Party have or represent that it has 
any authority to make commitments on behalf of the other Parties. 


Right to Donate or Transfer Product. 


19.1. AstraZeneca agrees and acknowledges that Purchaser may donate or transfer, at 
no profit to Purchaser, doses of the Vaccine delivered to the Purchaser that are in excess 
of its requirements in the Territory to other countries, governments and charitable 
organizations 


Food and Drugs Act (Canada). 


20.1. Notwithstanding anything contained in the Agreement (including Annexes), to 
the extent that there is a conflict between an obligation of AstraZeneca hereunder 
pursuant to the Food and Drugs Act (Canada), regulations thereunder and orders made 
pursuant thereto and any other obligation hereunder, such obligation under such Act, 
regulation and order must prevail, taking into account any exceptional emergency 
processes approved by Health Canada which may apply under the circumstances of a 
pandemic 


Priority of Documents 
21.1. Ifthere is a discrepancy between the wording of any documents that appear on 
the list, the wording of the document that first appears on the list has priority over the 
wording of any document that subsequently appears on the list. 

(a) the Articles of Agreement 

(b) Annex A: Requirement 


(c) Annex B: Delivery Schedule 


(d) Annex C: Distribution Hubs 


[Signature page follows] 
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IN WITNESS WHEREOF, the Parties have caused their duly authorized 
representatives to execute this Agreement. 


ASTRAZENECA CANADA INC. 


Name: 


Jane Chung 
Title: President 
Date: November 21, 2020 


HER MAJESTY THE QUEEN IN RIGHT 
OF CANADA, AS REPRESENTED BY 
THE MINISTER OF PUBLIC WORKS 
AND GOVERNMENT SERVICES 


Name: 
Title: 
Date: 
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ANNEX A - REQUIREMENT 
1. Distribution in Canada 


AstraZeneca must deliver the Vaccine to the destination(s) specified in Annex C in accordance 
with the directions of Purchaser. 


2. Packaging 


AstraZeneca must properly label and package the Vaccine in compliance with the Food and 
Drugs Act (Canada) and any regulations, orders or instruments made thereunder, for the 
approved Vaccine authorized for sale in Canada. 


3. Maintenance of the Cold Chain During Transportation and the Use of Cold Chain 
Monitors 


AstraZeneca reserves the right to adjust the temperature requirements pending approval by 
Health Canada and completion of stability studies. 


4. Adverse Event Following Immunization (AEFI) Reporting Requirement 
AstraZeneca must comply with all AEFI reporting requirements. 
5; Customer Service 


(a) AstraZeneca must identify a bilingual (English and French) Customer Support Contact, 
and maintain a bilingual customer support desk (reached via a toll free telephone 
number and an e-mail account) throughout a declared pandemic period to provide 
immediate customer support to Purchaser and to health care providers (“Requestors”). 


(b) The Customer Support Contact or Support Desk must, as a minimum: 


(1) Ве reachable Monday through Friday from 8:00 a.m. Newfoundland Standard 
Time to 5:00 p.m. Pacific Standard Time, with adjustments as necessary for 
daylight savings time; 

(ii) Respond to general enquiries on product information concerning the use of the 
Vaccine, its indications, contraindications, dosage and administration, drug 
interactions, storage and handling requirements; 


(ii) Provide scientific and technical advice and guidance in response to detailed 
technical and scientific questions; 


(iv) Provide up-to-date information on product holds or suspensions and on product 
recalls and withdrawals; 
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(v) Provide technical advice concerning the continued ability to use the Vaccine 
which has experienced a cold chain excursion; 


(vi) Provide order status including real-time tracking of shipments; and 
(vii) Log reports received on adverse events following immunization. 


(c) For general enquiries, such as those regarding order tracking and status, product 
information, storage and administration, etc., a response must be communicated to the 
Requestor on the same or the next business day. Enquiries of a scientific or technical 
nature that require more detailed review and investigation by AstraZeneca may take 
longer; however, AstraZeneca must inform the Requestor of the steps being taken to 
respond to the enquiry and of the expected timeline for a complete response. 


(d) Where requested, responses should be provided in writing. 


(e) AstraZeneca must provide the Purchaser with an emergency contact and telephone 
number for any urgent enquiries that occur outside the regular business hours listed 
above, such as for urgent scientific or technical information or to report an adverse 
event. AstraZeneca representative must call-back the Requestor within 2 hours. 


6. Logistics Support 
AstraZeneca must, as a minimum: 


(a) Provide to the Contracting Authority and the Technical Authority advance notice of 
production and delivery schedules (e.g. expected availability, timely updates on status 
of announced schedules, immediate notification of interruptions or delays in production 
and delivery schedules, etc.); and 


(b) Initiate and coordinate product holds, recalls or withdrawals, if necessary including 
coordinating trace back through the automated identification of vaccine products 
(AIVP); provide clear and concise instructions on the activities necessary to implement 
the hold, recall or withdrawal; and provide regular updates on the status of same; 


7. Support in the Management of Cold Chain Excursions 
As a minimum, AstraZeneca must: 


(a) provide all published information on the stability of the product including continued 
stability if subject to temperature fluctuations (outside of recommended storage 
conditions); 


(b) clearly state all of the information required on a specific cold chain excursion to allow 
AstraZeneca to properly assess the excursion; 


(c) provide clear and consistent written responses on the question of continued use of the 
Vaccine following an excursion; and 


(d) provide a written assessment on the viability of continued use of the Vaccine following 
an excursion within three (3) calendar days of receipt of a request for assistance. 


8. Technical Information and Data 
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(a) AstraZeneca must upon request, make available to the Technical Authority, who may 
make copies and take extracts therefrom during the performance of the Agreement and 
for any period of time provided for in the Agreement, all reports, communications, etc. 
received from Health Canada which deal with, or relate to, the performance of the 
Agreement. If requested, AstraZeneca must provide to the Technical Authority, where 
available, data and technical information concerning the Vaccines being delivered 
under the Agreement, including such information as: 


(i) Clinical trial data — Canadian and International; 
(ii) Product safety data — Canadian and International; and 
(ii) Product quality and stability data. 


(b) Unless specifically prohibited by AstraZeneca in writing, the information and data 
provided will be shared, on a confidential and need to know basis, within the Public 
Health Agency of Canada and Health Canada, as well as with Provincial and Territorial 
public health officials and experts in the field who provide public health advice to these 
officials, to inform recommendations regarding the use of Vaccine. Any information or 
data shared in this manner will contain the notices provided by AstraZeneca concerning 
the confidential or proprietary nature of the material submitted and the restrictions with 
respect to publication or further dissemination. If Purchaser wishes to present some 
aspect of the information or data in a scientific forum it will obtain the prior permission 
of AstraZeneca in writing. 


9. Timely Lot Release, AstraZeneca’s Responsibility 


AstraZeneca must submit all Vaccine lots to Health Canada so as to ensure that the release of 
lots by Health Canada will occur early enough to allow AstraZeneca to meet the delivery 
requirements of the Agreement. 


10. AstraZeneca Reporting on Delivery 


AstraZeneca will provide both the Contracting Authority and the Technical Authority with 
timely updates on the status of delivery. 


For production intended to be delivered to Canada, AstraZeneca will provide in a timely 
manner: 


(i) The number of lots, the lot numbers and the number of doses per lot filled and 
labelled; 


(ii) The number of lots, the lot numbers and the number of doses per lot for which 
lot samples have been submitted to Health Canada for testing; 


(iii) The number of lots, the lot numbers and the number of doses per lot for which 
Batch Release Protocols have been submitted to Health Canada; 


(iv) Тһе number of lots, the lot numbers, the lot expiry dates and the number of 
doses per lot released by Health Canada; and 
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(v) The number of lots, the lot numbers, the lot expiry dates, the number of doses 
per lot and the expected and actual shipment dates to each delivery destination 
in Canada. 


Where multiple lot numbers apply, all applicable lot numbers should be provided. 
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ANNEX B – DELIVERY SCHEDULE 


Parties that deliveries will commence in and will be completed 


by the end of 


AstraZeneca will 


Purchaser with a delivery 
schedule update for Canada no later than 
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ANNEX C - DISTRIBUTION HUB 


The Parties will cooperate to choose an appropriate Distribution Hub in Ontario, Canada. 
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FIRST AMENDMENT TO THE ADVANCE PURCHASE AGREEMENT 
FOR THE SUPPLY OF AZD1222 IN CANADA 


THIS FIRST AMENDMENT TO THE ADVANCE PURCHASE AGREEMENT (the "Amendment") is made 
as of 23 March 2021 (the “Effective Date”), 


BETWEEN: 


RECITALS: 


AstraZeneca Canada Inc. having a business address at 1004 Middlegate Road, Suite 
5000, Mississauga, Ontario L4Y 1M4 (“AstraZeneca”) 


-and - 


Her Majesty the Queen in Right of Canada, as represented by the Minister of Public Works 
and Government Services having a business address of 10 Wellington St, 4' Floor 
Gatineau, Quebec, K1A 0S5 (the “Purchaser” and, together with AstraZeneca, the 
"Parties", each being a "Party"). 


A. AstraZeneca and Purchaser have entered into that certain Advance Purchase Agreement (the 
"Agreement") dated November 21, 2020. 


B. The Agreement sets out the terms under which the Purchaser will purchase 20 million doses of the 
Vaccine from AstraZeneca for distribution within the Territory. 


C. The Purchaser and AstraZeneca are hereby entering into this Amendment to amend the 
Agreement, as described further below. 


D. All capitalized terms used but not defined in this Amendment shall have the meanings attributed to 
them in the Agreement. 


NOW THEREFORE in consideration of the mutual covenants, conditions and agreements herein contained, 
and other good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged 
by each of the Parties), the Parties hereby covenant and agree, each with the other as follows: 


ARTICLE 1 
AMENDMENTS 


1.1 Effective as of the Effective Date, the Agreement is hereby amended as follows: 


(a) 


(b) 


A new Section 1.23A is added immediately before Section 1.23: 


“Logistic Service Provider” means Federal Express Canada Corporation and Innomar 
Strategies Inc. in joint venture." 


In Section 10 "Regulatory Matters", a new Section 10.3 is hereby added immediately after 
Section 10.2, as follows: 


“10.3. Quality Agreement. The Purchaser has retained the Logistic Service Provider 
under a separate contract to provide logistics services to Purchaser that include but are 
not limited to warehousing and distribution of the Vaccines in the Territory. The 
Purchaser's contract with the Logistic Service Provider requires the Logistic Service 
Provider to enter into and comply with a quality agreement with AstraZeneca. 
AstraZeneca will enter into a quality agreement with the Logistic Service Provider (the 
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ATIA - 20(1)(b 


2.1 


2.2 


2.3 


2.4 


ATIA - 20(1)(c) 


"Quality Agreement"), before delivering the first supply of Vaccines. This Quality 
Agreement will assign AstraZeneca and the Logistic Service Provider their respective 
roles and authorities to permit the Food and Drugs Act (Canada) and regulations 
thereunder, as amended by an interim order made pursuant to subsection 30.1(1) of the 
Food and Drugs Act (Canada), to be complied with.” 


(c) Insert a new Section 22 “Doses From the United States Supply”: 
22. Doses From the United States Supply. 
22.1 A portion of the doses to be supplied under this Agreement will be supplied in 
accordance with the terms and conditions stated in the letter “RE: Delivery of AstraZeneca 
COVID 19 Doses from US Supply” (the "Letter") dated March 22, 2021. 

(d) Annex C “Distribution Hub” is deleted in its entirety and replaced with the following: 


“ANNEX C - DISTRIBUTION HUB 


The Distribution Hub is located at: 


ARTICLE 2 
MISCELLANEOUS 


The recitals hereinbefore contained are true and correct and form an integral part of this 
Amendment. 


The Agreement shall continue in full force and effect and nothing in this Amendment shall be 
deemed to be an amendment or waiver of any provision of the Agreement, except to the extent 
herein amended. 


This Amendment shall be governed by the laws of the Province of Ontario and the federal laws of 
Canada applicable therein, excluding, however, its conflicts of laws provisions. 


This Amendment may be executed in two (2) or more counterparts, each of which shall be deemed 
an original, but all of which together shall constitute one and the same instrument. This Amendment 
may be executed in writing by facsimile, PDF format via email or other electronically transmitted 
signatures and such signatures shall be deemed to bind each Party hereto as if they were original 
signatures. 


[Signature page follows] 
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the Effective Date. 


ASTRAZENECA CANADA INC. 


By: 
Name: Jane Chung 
Title: President and CEO 


HER MAJESTY THE QUEEN IN RIGHT OF CANADA, 
AS REPRESENTED BY THE MINISTER OF PUBLIC 
WORKS AND GOVERNMENT SERVICES 
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CONFIDENTIAL 


ASTRAZENECA ADVANCE PURCHASE AGREEMENT 


This Advance Purchase Agreement (this “Agreement”) for the supply of the COVID-19 
Vaccine AstraZeneca (the “Vaccine”) in Canada (the “Territory”) is entered into as of 1 
March 2021 (the “Effective Date”), by the following parties: 


- Her Majesty the Queen in Right of Canada as represented by the Minister of Public 
Works and Government Services having a business address of 10 Wellington St., 4" Floor, 
Gatincau, Quebec, K1A 055, Canada (the “Purchaser”). 


- and AstraZeneca AB, a company incorporated in Sweden under No. 556011-7482 
whose registered office is at SE-151 85 Södertälje, Sweden (“AstraZeneca”). 


The Purchaser and AstraZeneca may each be referred to herein individually as a 
“Party” and collectively as the “Parties”. 


WHEREAS, AstraZeneca UK Limited, an Affiliate of AstraZeneca, and Gavi Alliance 
(“Gavi”) entered into an Advance Purchase Commitment Agreement dated 18 December 2020 
(the “Gavi Agreement”) whereby Gavi agreed to facilitate the procurement of, and 
AstraZeneca UK Limited agreed to supply through itself or its Affiliates, the COVAX Doses 
(as defined below). 


WHEREAS, AstraZeneca will supply doses of Vaccine to the Purchaser according to 
the terms of this Agreement. 


NOW THEREFORE, in consideration of the mutual promises and covenants set forth 
below and other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, each of the Parties hereby agree as follows: 


1. Definitions. 


When used in this Agreement, the following capitalized terms shall have the meanings 
set forth in this Article 1. 


l.l. “Additional Costs" has the meaning given in Section 3.2(a). 


1.2. "Affiliate" means, with respect to a Party, any Person that Controls, is 
Controlled by or is under common Control with such Party. For purposes of this 
definition, “Control” means: (i) to possess, directly or indirectly, the power to direct 
the management or policies of a Person, whether through ownership of voting securities 
or by contract relating to voting rights or corporate governance, or (ii) to own, directly 
or indirectly, fifty percent (5096) or more of the outstanding voting securities or other 
ownership interest of such Person, or (iii) in the case of a partnership, control of the 
general partner, and “Controls” and “Controlled” shall be construed accordingly. 


1.3. "Agreement" has the meaning given in the preamble, namely the Advance 
Purchase Agreement. 


1.4. “Applicable Law" means any law or statute, any rule or regulation issued by a 
Governmental Authority or Regulatory Authority and any judicial, governmental, or 
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administrative order, judgment, decree, or ruling, in each case as applicable to the 
subject matter and the parties at issue. 


1.5. “AstraZeneca” has the meaning given in the preamble. 


1.6. “Allocation Framework” means the terms of the COVAX Facility and the 
WHO allocation framework allocating available supply capacities of a certain vaccine 
to countries participating in the COVAX Facility. 


1.7. “Authorisation” means the applicable approvals from a Regulatory Authority 
as necessary for the supply of the Vaccine and includes Conditional Regulatory 
Approvals. 


1.8. “AZ Exchange Rate” means, on any date, the rate of exchange as published by 
Reuters as prevailing at 8.00 am (London) usually taken on the 25th day of the month 
prior to such date, where that day is a working day, or if the 25th day of the month is 
not a working day, the first working day following the 25th day of the month, or such 
other IFRS-compliant rate as used by AstraZeneca consistently for the purpose of 
preparing its consolidated financial statements. 


1.9. “Best Reasonable Efforts” means 


(a) in the case of AstraZeneca, the activities and degree of effort that a company of 
similar size with a similarly-sized infrastructure and similar resources as AstraZeneca 
would undertake or use in the development and manufacture of a vaccine product at the 
relevant stage of development or commercialization, having regard to the urgent need 
for a vaccine to end a global pandemic which is resulting in serious public health issues, 
restrictions on personal freedoms and economic impact, across the world but taking 
into account efficacy and safety; and 


(b) in the case of the Purchaser, the activities and degree of effort that governments 
would undertake or use in supporting their contractor in the development of a vaccine 
product having regard to the urgent need for a vaccine to end a global pandemic which 
is resulting in serious public health issues, restrictions on personal freedoms and 
economic impact, across the world. 


1.10. “Conditional Regulatory Approval” means an (i) Emergency Use 
Authorization, (11) Emergency Use Licensure or (iii) Marketing Authorisation Approval 
which contains post-approval conditions. 


1.11. “Confidential Information” has the meaning given in Section 14.1. 


1.12. “COVAX Doses” means doses of Vaccine to be supplied by AstraZeneca to 
participants of the COVAX Facility. 


1.13. “COVAX Facility” means the Global COVID-19 Vaccine Facility established 
by Gavi, the Coalition for Epidemic Preparedness Innovations, and the World Health 
Organization ("WHO") to accelerate the development, production and equitable access 
to new COVID-19 technologies. 
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1.14. “COVAX Procurement Coordinator" means UNICEF as the entity appointed 
by Gavi to facilitate the establishment of procurement arrangements between vaccine 
manufacturers and purchasers participating in the COVAX Facility. 


1.15. “Defect” or “Defective” means, in respect of Vaccine delivered to the Purchaser 
under this Agreement, that such Vaccine does not fully comply with the Specification 
and/or applicable Conditional Regulatory Approval (or Marketing Authorisation 
Approval, if applicable). 


1.16. “Distribution Centre” has the meaning given in Section 4. 
1.17. “Effective Date” has the meaning given in the preamble. 


1.18. “Emergency Use Authorization” means a risk-based procedure developed by 
a Stringent Regulatory Authority to approve the use of a vaccine under development 
for use during a public health emergency. 


1.19. “Emergency Use Licensure” means a risk-based procedure developed by 
WHO for assessing and listing candidate in vitro diagnostics, therapeutics and vaccines 
for use during public health emergencies. 


1.20. “Estimated Purchase Price” has the meaning given in Section 3.2(b). 


1.21. “Senior Representative” means, with respect to AstraZeneca, its SVP, Global 
Biologics Operations, and with respect to Purchaser, 


1.22. “Export/Import Laws” means (a) any laws of the United States of America, 
the United Kingdom, the European Union or of any of its Member States that relate to 
the control of (re)export, transfer or import of products, software or technology and 
technical data; or (b) any other (re)export, transfer or import controls, sanctions or 
restrictions imposed or adopted by any government, state or regulatory authority in a 
country in which obligations under this Agreement are to be performed. 


1.23. “Firm Order” means an order for a fixed number of doses of Vaccine which, 
once accepted by AstraZeneca, shall be non-cancelable and may be modified only with 
AstraZeneca’s written consent (which consent may be withheld in AstraZeneca's sole 
discretion). 


1.24. “Good Manufacturing Practices” means the then-current mandatory 
standards, rules, principles and guidelines of good manufacturing practice and general 
biologics products standards in each case contained in Applicable Laws and Guidance 
which apply to the Vaccine supplied under this Agreement, which may include: 
Directive 2001/83/EC (as amended by Directive 2004/27/EC), Directive 2003/94/EC and 
EudraLex - Volume 4 of the Rules Governing Medicinal Products in the EU entitled “EU 
Guidelines to Good Manufacturing Practice Medicinal Products for Human and Veterinary 
Use”. 


1.25. “Governmental Authority” means any court, agency, department, authority or 
other instrumentality of any nation, supranational body, state, county, city or other 
political subdivision. 
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1.26. “Gross Negligence” means a conscious and voluntary or reckless disregard of 
the need to use reasonable care, which is likely to cause foreseeable grave injury or 
harm to persons, property, or both. 


1.27. “IFRS” means International Financial Reporting Standards, consistently 
applied. 


1.28. has the meaning given in Section 12.1. 


1.29, “Indirect Taxes” means value added, sales, consumption, goods and services 
taxes or other similar taxes required by Applicable Law to be disclosed as a separate 
item on the relevant invoice including, for the avoidance of doubt, any tax imposed in 
compliance with the Council Directive of 28 November 2006 on the common system 
of value added tax (EC Directive 2006/112) and/or the UK Value Added Tax Act 1994, 


1.30. “Know-How” means (a) inventions, technical information, know-how, show- 
how, data (including physical data, chemical data, toxicology data, animal data, raw 
data, clinical data, and analytical and quality control data), formulae, assays, sequences, 
discoveries, procedures, processes, practices, protocols, methods, techniques, results of 
experimentation, knowledge, trade secrets, designs, skill, experience; and/or (b) any 
information embodied in compounds, compositions, materials (including chemical or 
biological materials), formulations, dosage regimens, apparatus, devices, 
specifications, samples, works, regulatory documentation and submissions pertaining 
to, or made in association with, filings with any Regulatory Authority. 


1.31. E. the meaning given in Section 12.1. 


1.32. "Marketing Authorisation Approval" means in relation to the Vaccine and a 
country, an approval (excluding any emergency use approvals or any equivalent in any 
country) granted by a Stringent Regulatory Authority to offer for sale and to sell the 
Vaccine in that country. 


1.33. "Person" means any individual, sole proprietorship, partnership, limited 
partnership. limited liability partnership, corporation, limited liability company, 
business trust, joint stock company, trust, incorporated association, joint venture or 
similar entity or organization (whether or not having a separate legal personality), 
including a government or political subdivision or department or agency of a 
government. 


1.34. *Purchaser" has the meaning given in the preamble. 
1.35. *Purchase Price" has the meaning given in Section 3.2. 


1.36. "Regulatory Authority" means any Governmental Authority regulating the 
conduct, manufacture, market approval, sale, distribution or use of the Vaccine within 
the Territory. 


1.37. “Related Persons" means spouses, heirs, children (whether natural or 
adopted), descendants, successors and assigns, estates, or legal representatives, 
executors, administrators or any other person or entity representing the rights of the 
injured person or any of the foregoing. 
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1.38. “Specification” means the written specifications for the Vaccine as determined 
by AstraZeneca for manufacturing occurring at-risk prior to a relevant Authorisation 
being obtained. 


1.39. “Stringent Regulatory Authority” means a regulatory authority in an Agreed 
Country (as defined in the Gavi Agreement) responsible for ensuring that products 
released for public distribution (normally pharmaceuticals and biological products, 
such as vaccines) are evaluated properly and meet international standards of quality and 
safety. 


1.40. “Tax” means any form of tax or taxation, levy, duty, charge, social security, 
charge, contribution, or withholding of whatever nature (including any related fine, 
penalty, surcharge or interest) imposed by, or payable to, a tax authority. 

1.41, "Territory" has the meaning given in the preamble. 

1.42. EE... the meaning given in Section 12.1. 

1.43. "Vaccine" has the meaning given in the recitals. 

1.44. “Vaccine IP Rights" has the meaning given in Section 9. 


1.45. "Waste" has the meaning given in Section 7.1. 


1.46. “WHO Prequalification" means listing of the Vaccine on the list of 
prequalified medicines maintained by the WHO. 


2. Manufacturing and Presentation. 


2.1. Doses. Subject to compliance with the terms of the applicable Conditional 
Regulatory Approval (or Marketing Authorisation Approval, if applicable), 
AstraZeneca shall use Best Reasonable Efforts to make available the number of doses 
of Vaccine as communicated by the COVAX Procurement Coordinator in line with the 
Allocation Framework for distribution and use by or on behalf of the Purchaser in the 
Territory in accordance with the terms and conditions of this Agreement. 


2.2. Packaging and Labeling. AstraZeneca will provide a standard English COVAX 
specific carton with 10 multi dose vials, each with a single English label which will 
comply with WHO requirements. Each carton will be delivered together with a single 
Patient Information Leaflet which will comply with WHO requirements. In order to 
expedite supply to each Purchaser given the urgent needs of the pandemic, AstraZeneca 
requires a minimum order quantity (equal to 1 shipper, which represents 24 cartons / 
240 vials / 2,400 doses). AstraZeneca will not make any country specific adjustment or 
expectations to label, artwork and/or minimum order quantity. 
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Ordering, Pricing, Invoicing and Payment. 


3.1. Ordering. 


(a) The COVAX Procurement Coordinator will be responsible for informing the 
Purchaser and AstraZeneca of the allocation decision made pursuant to the Allocation 
Framework and the Purchaser shall ensure that any Firm Order submitted under this 
Agreement is consistent with such allocation decision. 


(b) The Purchaser shall be permitted to place a Firm Order after receiving 
notification that AstraZeneca has received Conditional Regulatory Approval for the 
Vaccine. 


(c) The Purchaser shall submit to AstraZeneca a Firm Order, together with (i) a 
completed version of the CRA Confirmation attached as Appendix A hereto, 
confirming that the country receiving the Vaccine under this Agreement (A) meets the 
requirements attached to the Conditional Regulatory Approval and (B) will be able to 
receive and administer Vaccine granted such Conditional Regulatory Approval; (ii) the 
Purchaser’s order number, Indirect Tax registration/identification details, and invoice 
address and; (111) a completed version of the Purchaser Set-Up Form attached as 
Appendix B hereto. 


(d) Within five (5) business days of receiving the forgoing completed forms and 
information from the Purchaser, AstraZeneca shall accept the Firm Order in writing by 
issuing a Purchase Order Acknowledgement, and the accepted Firm Order shall be 
binding upon the Parties and subject to the terms and conditions set out in this 
Agreement. All other terms and conditions (including any terms and conditions which 
the Purchaser purports to apply under any order, specification or other document 
attached to any order form) are hereby excluded. 


32. Pricing. 


(a) As agreed between AstraZeneca and Gavi, the purchase price for Vaccine doses 
supplied under this Agreement (the “Purchase Price”) will be equal to the cost of 
supply for such doses per dose. 


As of the Effective Date, the estimated cost of supply is er dose (the 


” 


3.3. Invoicing and Payment. Promptly after issuing a Purchase Order 


Acknowledgement in accordance with Section 3.1(c), AstraZeneca will invoice the 
Purchaser for doses of Vaccine to be supplied under the Firm Order. Such invoices will 
reflect the Estimated Purchase Price plus any applicable Additional Costs known to 
AstraZeneca at the time of invoice. Additionally, AstraZeneca may invoice the 
Purchaser from time to time for any Additional Costs arising under this Agreement that 
have not previously been invoiced by AstraZeneca and paid by Purchaser. 


34. Timing and Method of Payments. The Purchaser shall pay each invoice 
submitted under this Agreement within five (5) days after the date of the invoice. All 
payments to AstraZeneca under this Agreement shall be made by deposit of [USD] by 
wire transfer of immediately available funds in the requisite amount to such bank 
account as AstraZeneca may from time to time designate by written notice to the 
Purchaser. Costs are incurred in multiple currencies and AstraZeneca will employ the 
prevailing AZ Exchange Rate to convert such costs to United States Dollars at the time 
when the costs are incurred. For the purpose of calculating any sums due under, or 
otherwise reimbursable pursuant to this Agreement, AstraZeneca shall convert any 
amount expressed in a foreign currency into USD equivalents using the AZ Exchange 
Rate. 


3.5. Late Payments. In the event the Purchaser fails to pay any amount payable under 
this Agreement within five (5) days of the due date for any such payment, without 
prejudice to any other rights or remedies that AstraZeneca may have hereunder: 


со RE 


(b) Without prejudice to Section 3.5(a) and subject to giving the Purchaser five (5) 
prior written notice of its intention to do so, 


3.6. Indirect Taxes. Notwithstanding anything to the contrary contained in this 
Agreement, the following shall apply with respect to Indirect Taxes. All Payments are 
stated exclusive of Indirect Taxes. If any Indirect Taxes are chargeable in respect of 
any payments, then the paying Party shall pay such Indirect Taxes at the applicable rate 


in respect of any such payments following the receipt, where applicable, of an Indirect 
Taxes invoice issued in the appropriate form by the receiving Party in respect of those 
payments, such Indirect Taxes to be payable on the due date of the payment of the 
payments to which such Indirect Taxes relate. The Parties shall issue invoices for all 
goods and services supplied under this Agreement consistent with Indirect Tax 
requirements, and to the extent any invoice is not initially issued in an appropriate form, 
the Parties shall cooperate to provide such information or assistance as may be 
necessary to enable the issuance of such invoice consistent with Indirect Tax 
requirements. 


Delivery and Distribution. 


a 


Storag Acknowledgement ued by 


4.2.  Additiona 


The Purchase Order 


їл 


4.3. Donation or Transfer of Vaccine. AstraZeneca agrees and acknowledges that 


Purchaser may donate or transfer, at no profit to Purchaser, Vaccine doses delivered to 
the Purchaser that is in excess of its requirements to other countries or governments 
participating in the COVAX Facility. 


Defective Product 


6. 
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Product Recall 


Product Security 


7.1. The Purchaser shall comply with all Applicable Laws relating to the traceability 
of pharmaceutical products. Further, the Purchaser shall as agreed with AstraZeneca 
either (a) destroy all waste material, including damaged or Defective product (“Waste”) 
within mutually acceptable timelines during the term of this Agreement and upon 
termination of this Agreement or (b) make such Waste available for collection and 
disposal by AstraZeneca in accordance with Applicable Law. Such Waste shall be 
secured pending destruction. The Purchaser shall keep a record of destruction of any 
Waste and promptly issue certificates of destruction. Such records shall be kept for a 
period of at least two (2) years and shall be made available to AstraZeneca on request. 


7.2. The Purchaser warrants and undertakes that it will not alter or modify any 
Vaccine in any way (including labelling and packaging but excluding any 
transportation packaging) after delivery. All Vaccine shall be: (1) stored securely by 
the Purchaser and in environmental conditions which are in accordance with 
instructions and directions provided by AstraZeneca from time to time; and (ii) 
delivered, shipped and distributed by the Purchaser in a secure manner appropriate to 
the transportation route and destination, in each case (1) and (ii) to (without limitation) 
guard against and deter theft, diversion, tampering or substitution (with, for example, 
counterfeits). 


7.3. Any incident including any diversion, theft, tampering, substitution or other 
breach of the security of the Vaccine (including suspicious returns), machinery, other 
tools of production or product security information shall be reported to AstraZeneca 
(copying the AstraZeneca global security team at globalsecurity@astrazeneca.com) 
within one (1) day of discovery of such incident by the Purchaser. The Purchaser shall 
provide all reasonable assistance to AstraZeneca during any investigation that 
AstraZeneca may initiate in relation to such incident. 


Regulatory Matters. 


8.1. Approvals: Assistance. AstraZeneca shall be responsible for obtaining 
Conditional Regulatory Approval in an Agreed Country with a Stringent Regulatory 
Authority or WHO Prequalification for the Vaccine, within the timelines agreed with 
Gavi for supply of Vaccine to the COVAX Facility. The Purchaser shall use reasonable 
endeavours to procure reliance or import authorisations by its national Regulatory 
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Authority based upon authorisations granted by a Stringent Regulatory Authority 
and/or WHO in order to reduce the number of regulatory approvals which AstraZeneca 
needs to obtain for the Vaccine. 


8.2.  Pharmacovigilance. The Parties shall cooperate with regard to the reporting and 
handling of safety information involving the Vaccine purchased under this Agreement 
in accordance with Applicable Laws on pharmacovigilance and clinical safety. 
Additionally, the Purchaser will share with AstraZeneca timely information regarding 
the number of doses of Vaccine that have been administered in the Territory. The 
availability and frequency for reporting such vaccine administration data (preferably 
stratified by age and sex) will be determined between AstraZeneca and the Purchaser. 


Intellectual Property. 


The Purchaser acknowledges that AstraZeneca has 


The Purchaser 
acknowledges and agrees that as between the Parties, (1) AstraZeneca shall be the sole 
owner of all intellectual property rights generated during the development, 
manufacture, and supply of the Vaccine, including all Know-How (collectively, the 
"Vaccine IP Rights"), and (ii) AstraZeneca shall be entitled to exclusively exploit any 
such Vaccine IP Rights. 


All rights not expressly granted by 
AstraZeneca hereunder are reserved by AstraZeneca. 


Term and Termination. 


10.1. Term. This Agreement shall commence on the Effective Date and, unless earlier 
terminated as provided in Section 10.2 or 10.3 below, shall remain in effect until the 
doses of Vaccine agreed in the Firm Order are delivered in accordance with the terms 
of this Agreement. 


10.2. Termination for Abandonment. AstraZeneca shall have the right to terminate 
this Agreement written notice to the Purchaser in the event that 
AstraZeneca abandons the development, manufacturing and other efforts hereunder (for 
example, as a result of its determination that the Vaccine cannot be safely or 
efficaciously developed, manufactured, distributed, or administered). 


10.3. Termination for Cause. The Purchaser may terminate this Agreement if 


AstraZeneca is in material breach of its obligations AA this 
Agreement following notice and an opportunity to cure as set forth below. Prior to any 


termination under this Section 10.3, the Purchaser must notify AstraZeneca in writing 
of its intention to terminate this Agreement and the grounds for termination ot forth 
below. AstraZeneca shall 
following the date of receipt of the written notification to cure such material breach or 
dispute the existence of such underlying breach by submitting observations, including 
the measures it has taken or will take to continue fulfilling its contractual obligations. 
If the Purchaser confirms that the measures AstraZeneca has taken or will take are 
acceptable to cure such breach within such period, the notice of termination submitted 


ATIA -18(b) 


11. 


by the Purchaser shall become null and void. In the event of a dispute of the existence 
or cure status of any material breach, such dispute shall be subject to Section 16.4 of 
this Agreement prior to any termination of this Agreement. 


10.4. Effects of Termination. In the event AstraZeneca terminates this Agreement 
pursuant to Section 10.2 or the Purchaser terminates this Agreement pursuant to 
Section 10.3, the Parties shall reconcile in accordance with Section 3,2(c) above any 
amounts owed by either Party to the other Party under this Agreement as of the date of 
termination. Without prejudice 


DC 


claıme 
termination. 


urchaser for any 


10.5. Survival. The following provisions shall survive expiration or termination of 
4 (Timing and Method of Payments), 3.5 
(Late Payments), 4.3 (Donation or Transfer of Vaccine) and 3.6 (Indirect Tax) and 
Articles 1 (Definitions), © i / i 12 

я d MM 
(Confidentiality), 15 (Data Protection) and 16 (Miscellaneous). 


Representations and Warranties. 

Each Party shall represents, warrants and covenants to the other Party that: 

(a) the execution and delivery of this Agreement and the performance by it of the 
transactions contemplated hereby have been duly authorized by all necessary corporate 


action; 


(b) it has the power and authority to execute and deliver this Agreement and to 
perform its obligations hereunder; 


(c) this Agreement has been duly executed and is a legal, valid and binding 
obligation on it, enforceable against it in accordance with its terms; 


(d) it shall comply with all Applicable Laws in carrying out its activities and 
operations under this Agreement. 


12.1. 
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13.3. Disclaimer of Warranties. The Parties acknowledge that they are not relying on 


any understanding, arrangement, statement, representation (including, any negligent 
misrepresentation but excluding any fraudulent misrepresentation), warranty, 
condition, term, customary practice, course of dealing or provision except for the 
warranties set out in this Agreement. All statements, representations, warranties, terms, 
conditions and provisions (including, any implied by statute or equivalent, case law or 
otherwise and any implied warranties and/or conditions as to merchantability, 
satisfactory quality, fitness for purpose and skill and care), other than fraudulent 
misrepresentations and the provisions set out in this Agreement, are hereby excluded 
to the maximum extent permissible by law. 


Confidentiality. 


14.1. Definition of Confidential Information. In this Agreement, “Confidential 
Information" shall, subject to Section 14.2, mean the terms of this Agreement and any 
information received or obtained in connection with this Agreement (or any agreement 
entered into pursuant to this Agreement) whether oral, in writing, in electronic form, or 
in any other form. 


14.2. Exclusions from Confidential Information. In this Agreement, Confidential 
Information shall not include any information or materials, for which the receiving 
party can prove: 


(a) is or becomes public knowledge through no improper conduct on the part of the 
receiving Party, the receiving Party's Affiliates and/or their respective representatives; 


(b) is already lawfully possessed by the receiving Party and/or the receiving Party's 
Affiliates without any obligations of confidentiality or restrictions on use prior to first 
receiving it from the disclosing Party; 


(c) is obtained subsequently by the receiving Party and/or the receiving Party's 
Affiliates from an unrelated third party without any obligations of confidentiality and 
such unrelated third party is in lawful possession of such information or materials and 
not in violation of any contractual or legal obligation to maintain the confidentiality of 
such information or materials; or 


(d) the disclosing Party agreed in advance to release the receiving Party from the 
confidentiality obligation. 
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14.3. Limitations on Use of Confidential Information. The receiving Party shall treat 
all Confidential Information as secret and confidential and shall not use, copy or 
disclose to any third party any Confidential Information of the disclosing Party 
(whether before, on or after the date of this Agreement) except as set out in Section 
14.4 below. 


14.4. Use and Disclosures of Confidential Information. The receiving Party may: 


(a) use and disclose Confidential Information of the disclosing Party solely to the 
extent necessary to enable the receiving Party to exploit the rights granted under this 
Agreement and/or to perform its obligations under this Agreement; provided, that 
where any disclosure is required to third parties the receiving Party shall: (1) only 
disclose Confidential Information to third parties that have entered into appropriate and 
legally binding confidentiality and non-use obligations in respect of the Confidential 
Information disclosed; and (2) procure that such third parties do not further disclose or 
use Confidential Information. For the avoidance of doubt, the receiving Party shall not 
use the Confidential Information with respect to or for any other program or project 
other than the Vaccine and the express objectives set forth herein. 


(b) disclose Confidential Information of the disclosing Party to those of the 
receiving Party's Affiliates, officers and employees to whom such disclosure is 
necessary (and only disclose that part of the Confidential Information which is 
necessary) to enable the receiving Party to exploit the rights granted under this 
Agreement and/or to perform its obligations under this Agreement and provided that 
the receiving Party shall remain responsible for procuring that the receiving Party's 
Affiliates, officers and employees do not further disclose and/or use the Confidential 
Information for any other purpose; and 


(c) after giving written notice to the disclosing Party, disclose any part of the 
Confidential Information of the disclosing Party solely to the extent that it 1s legally 
required to do so pursuant to an order of a court of competent jurisdiction or other 
Governmental Authority or otherwise as required by Applicable Law including the laws 
and regulations applying to any public listing authority, provided that the receiving 
Party shall use reasonable endeavours to limit such disclosure and to provide the 
Disclosing Party with an opportunity to seek a protective order or other appropriate 
remedy and/or make representations to the relevant court or other Governmental 
Authority, Regulatory Authority, or allied authority or listing authority. 


AstraZeneca Expectations. 


15.1. Export/Import Controls. 


(a) This Agreement is made subject to any restrictions under the export control 
laws. rules and regulations 


(b) Each Party shall at all times during the term of this Agreement comply with 
applicable Export/Import Laws and ensure that it has in place appropriate controls and 
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safeguards to prevent any action being taken by it that would amount to or result in a 
violation of or non-compliance with any Export/Import Laws. 


Miscellaneous. 
16.1. Interpretation. In this Agreement: 


(a) Any phrase introduced by the terms “including”, “include” and “in particular" 
or any similar expression shall be construed as illustrative only and shall not limit the 
sense of the words preceding these terms and will be deemed to be followed by the 
phrase "without limitation"; 
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(b) the words “hereof”, “herein”, “hereto” and “hereunder” and words of similar 
import, when used in this Agreement, shall refer to this Agreement as a whole and not 
to any particular provision of this Agreement; 


(c) any reference to a “month” means a calendar month, any reference to a “day” 
means a calendar day: 


(d) the term “or” and “and/or” will be interpreted in the inclusive sense commonly 
associated with the term “and/or”; 


(e) the headings are for convenience only and shall not affect the interpretation of 
this Agreement; 


(4) the meaning given to defined terms in this Agreement shall also apply to their 
grammatical variants provided that the initial letter is capitalized; and 


(2) in the event of any inconsistencies between this Agreement and any attachments 
hereto, the terms of this Agreement shall prevail. 


162. Notices. 


Any notice given under this Agreement shall be in writing in English, shall refer to this 
Agreement and shall be sent by electronic transmission to the addresses set forth below: 


AstraZeneca т ш @astrazeneca.com. 


With copies to: 


ИШЕ. -on and legalnotices@astrazeneca.com. 


With copy to: 


Any written notice sent by a Party that is actually received by the other Party shall be 
deemed to have been properly given and received by that Party irrespective of whether 
or not the delivery requirements of Section 16.2 have been complied with. 


16.3. Governing Law. This Agreement shall be governed by the laws of England. 
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16.4. Resolution. 


(a) In the event of any dispute arising out of or in connection with this Agreement 
between the Parties, including any dispute regarding the Agreement’s conclusion, 
binding effect, breach, amendment or termination, the Parties shall first refer such 
dispute to informal dispute resolution discussions between their respective Senior 
Representative. AstraZeneca, on the one hand, or the Purchaser shall initiate such 
informal dispute resolution by sending written notice of the dispute to the other Party, 
and, within twenty (20) days of such notice, the Senior Representatives shall meet and 
attempt to resolve the dispute by good faith negotiations. 


(b) If such Senior Representatives are unable to resolve the dispute during a period 
of thirty (30) days following the meeting of Senior Representatives pursuant to Section 
16.4(a), the dispute shall be finally resolved by arbitration in accordance with the 
arbitration rules of the United Nations Commission on International Trade Law 
(UNCITRAL Arbitration Rules) then-current in force. The appointing authority shall 
be the President of the Swiss Arbitration Association. The number of arbitrators shall 
be one, unless the Parties agree otherwise. The arbitration proceedings shall take place 
in Geneva, unless the Parties agree otherwise. The language of the arbitration shall be 
in English. The Parties agree to be bound by any award made by the arbitrator(s). Any 
award made by the arbitrator(s) shall be final. The Parties shall keep confidential all 
awards in the arbitration, together with all materials in the arbitration created for the 
purpose of the arbitration and all other documents produced by another Party in the 
proceedings not otherwise in the public domain, save and to the extent that disclosure 
may be required of a Party by legal duty, to protect or pursue a legal right, or to enforce 
or challenge an award in legal proceedings before a state court or other legal authority. 
The Parties shall seek the same undertaking of confidentiality from all those that it 
involves in the arbitration, including but not limited to any authorized representative, 
witness of fact, expert or service provider. 


16.5. Publicity. Any public announcement or other publicity relating to 
AstraZeneca’s supply of Vaccine to the Purchaser under this Agreement is subject to 
AstraZeneca’s prior written approval. 


16.6. Waiver. Failure or delay by either Party to exercise any right or remedy under 
this Agreement shall not be deemed to be a waiver of that right or remedy, or prevent 
the Party from exercising that or any other right or remedy on any occasion. Any term 
or condition of this Agreement may be waived at any time by the Party that is entitled 
to the benefit thereof, but no such waiver shall be effective unless set forth in writing 
duly executed by or on behalf of the Party waiving such right or remedy, The waiver 


ATIA -18(b) 


ATIA -18(9) 


18 


by either Party of any right or remedy hereunder shall not be deemed a waiver of any 
other right whether of a similar nature or otherwise. 


16.7. Force Majeure. Neither the Purchaser nor AstraZeneca shall be held liable or 
responsible to the other Party or be deemed to have breached this Agreement for failure 
or delay in fulfilling or performing any term of this Agreement when such failure or 
delay is caused by or results from events beyond the reasonable control of the non- 
performing Party, subject to that Party having taken all reasonable steps (both 
anticipatory and reactionary) to avoid or mitigate such risks, 


The situation or event must not be attributable to negligence on the part of the Parties 
or on the part of the sub-contractors. 


its inability to perform and limit any damage. 


16.8. Counterparts. This Agreement may be executed in two (2) or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. This Agreement may be executed in writing by facsimile, 
PDF format via email or other electronically transmitted signatures and such signatures 
shall be deemed to bind each Party hereto as if they were original signatures. 

16.9. Entire Agreement. This Agreement constitutes the entire agreement and 
understanding of the Parties relating to the subject matter of this Agreement and 
supersedes all prior oral or written agreements, representations, understandings or 
arrangements between the Parties relating to the subject matter of this Agreement. 


16.10. Severability. If any provision of this Agreement is held to be void or otherwise 
unenforceable by a court of competent jurisdiction from whose judgment no appeal is 
made within the applicable time limit then the provision shall be omitted and the 
remaining provisions of this Agreement shall continue in full force and effect. 


16.11. Amendment. No amendment shall be made to this Agreement except in writing 
signed by the duly authorized representatives of the Purchaser and AstraZeneca. 


16.12, Relationship of the Parties. Nothing in this Agreement shall create or imply an 
agency, partnership or joint venture between the Parties. No Party shall act or describe 
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itself as the agent of the other Parties nor shall any Party have or represent that it has 
any authority to make commitments on behalf of the other Parties. 


[Signature page follows] 
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IN WITNESS WHEREOF, the Parties have caused their duly authorized 
representatives to execute this Agreement. 


ASTRAZENECA AB 


Name: Ulrika Lilja 


Title: senior Counsel 
Date: Mar 5, 2021 


PURCHASER 


Name: Arianne Reza 


Title: Assistant Deputy Minister 


Date: 1 March 2021 
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APPENDIX A 


CRA Confirmation 


Reference is hereby made to the Advance Purchase Agreement (the *Agreement") executed 
by [AstraZeneca AB] (“AstraZeneca”) and [Purchaser] (the “Purchaser”) as of [DATE], for 
supply of the COVID-19 Vaccine AstraZeneca through the COVAX Facility. 


In accordance with Section 3.1(b) of the Agreement, the Purchaser hereby certifies to 
AstraZeneca that the country receiving the Vaccine under the Agreement (i) meets the 
requirements attached to the Conditional Regulatory Approval; and (ii) will be able to receive 
and administer Vaccine granted such Conditional Regulatory Approval (as defined in the 
Agreement). 


Specifically, the country receiving Vaccine under the Agreement recognizes the approvals 
below without the need for a separate regulatory submission: (check all that apply) 


Emergency Use Authorization granted by [INSERT NAME OF Stringent Regulatory 
Authority] 


Emergency Use Licensure granted by WHO 


_X__ Marketing Authorisation Approval (which contains post-approval conditions) granted by 
Department of Health (Canada) 


The Purchaser agrees to provide documentary evidence of the forgoing eligibility as may be 
requested by AstraZeneca. 


PURCHASER 


Reza, 

Arianne 

Name: Arianne Reza 

Title: Assistant Deputy Minister 
Date: 1 March 2021 


de 19 


APPENDIX B 


Purchaser Set-Up Form 


COVAX customer 
set-up form FINAL 01 
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